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1940

INTRODUCTION

The following entities hereby request an-amended order (the “ Amended-Order”)
of the U.S. Securities and Exchange Commission (the “Commission”) pursuant to
Sections 17(d), 57(a)(4) and 57(i) of the Investment Company Act of 1946,as-
ameneledj_O (the : Act”) and Rule 17d-1 promul gated under the Act 2—|ee|cnq+tt|-ngL

- to the

extent necmr;g to permit certaln |0| nt transactlonsthat otherW|se m@g be Ql‘Othlted by
ions 17 7(a)(4 7(i) of the A Rule 17d-1 th

below mvestment adwsersolel with respect to Liberty Harbor adlstlncto eratin
investm visory unit within th ldm hs A M in ni

(“GSAM”) of the Investment Management Division of The Goldman Sachs Group,

company that ogerates for the QU!’QOSE of making investmentsin secuntles described in Sectlon 55(a)(1)
through 55(a)(3) of the Act and makes available significant managerial assistance with respect to the

|5&Jers of such securltles

eorganlzatlon into another juri sdlctl onora change in the type of business organi zatl on, or the legal
successor to a merger, reorganization or other business combination.

-4 0of 2
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Inc. (“Goldman hs’),> on f of itself [ r igns (th
[13 VI

- Goldman Sachs TC M aster Partnershlb, L.P., Goldman Sachs Palmetto State Credl

Strategi%@P—l:EG—(eeHeeti#dy—theiéelst+ng€eneraLPartneF§%—4GS TC Advisors
L C., Goldman Sachs Mult| Stratg;g Fund Palmetto State Adwsors, L L.C, and

Adviser, the“LH General Partners”7 and together W|th any future general partners or
man@ ng members controlling, controlled b;g, or under common control W|th, the

In this Amendment No. 41;

The term “ Affiliated Funds’ means the Existing Affiliated Funds and the Future
Affiliated Funds (as defined below).

such sSuCCcessor entltx, WhICh shall be deemed to be the Advrser hereunder
See note 4, supra.
4—'Fhe%erstm¢ LH General Partners are drrectly wholly- owned by and d| rectly controlled by Medley-
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M@W&&&M@%&%@A&MM the Existing
Affiliated Funds, and the Affiliated General
Partnersandrthe%esmqg#ﬁhe&eel-l;unels—:

Theterm “Board” means, with respect to any Regulated Entity (as defined below),

the board of directors/trustees of that Regulated Entity-(trctudingthe MCCBoardfor
MCC, and the Sierra Board, for Sierray.

A#H+ated4;under||ID|r rs’ m i) withr Requl Enti
that has elected to be treated as a BDC under the Act, the members of the Board that

are eligible to vote under Section 57(0) of the Act, and (ii) with respect to any other
Regulated Entity, the members of the Board that are Independent Directors (as
defined below).

The term* Future Affl Ilated FunelsFund” means any eX|st| ng or future entity whese-
, atthat (i) is advi

by the Adwser S L| bert;g Harbor mvesiment adwsor;g unlt, (ii) would be an investment
company but for seetionSection 3(c)(1) or 3(c)(7) of the Act-ane-{H)-thatisheta

subsd+apy—ef—a—l¥ege¥a$ed—l§ntﬂy, (iii) is an affiliated person of one or more Rgulated

in Co—l nvestment Transactions in reliance on the Order.

- Th m “Future Regul Entity” m isting or f
investment company that (i) is registered under the Act or electsto be treated asa
BDC un he Act, (ii) is advi he Adviser'sLi H r investm
advisory unit, (iii) is an affiliated person of one or more other Regulated Entities as
inedin ion 2 f the A 1Y min iC in
Co-Investment Transactions in reliance on the Order.
The term “I ndependent Directors’ means, with respect to any Board, the

directors/trustees who are not “interested persons’ within the meaning of Section
2(a)(19).of the Act.

The term “Pai

eleeHe—ee—Lm;estLth%heRege#a&ed—Enﬁﬂee'ivnri’m
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%n@&mn%%h%deﬁ%en— QL;H’Q g|gr|g£’ means (i) W|;h r@eg ;g any
Rgulated Entity that has elected to betreated asa BDC under the Act, when used

and (u) W|th r;ggect to any other Regulated Entlt;g, amajority of the Ind@mdm
Dir f the B )
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The relief requested in this application fer-an-Amended-Order-(the “ Application”)
would allow a Regulated Entity andto participate, together or with one or more other
Regulated Entities and/or one or more Affiliated Fundste-participate, in the same

investment opportunities threugh-a-propesed-co-Hvestment-prograrm-where such
participation would otherwise be prohibited under SectienSections 17(d) and/or 57(a)(4)

of the Act. Act and Rule 17d-1 étheiee—mveﬂment—%graqq%-thereunder ggecmcall;g,

itiesi ( sal 8 that would otherwise be WQudotheiW|$be
rohibi n ions 17 r7th Rule 17d-1 th inwhich

the Adwser negotiates terms in addltlon to price (* Ngotl ated Prlvate PI acement

Entlt;g Qartl cipated, di rectl;g or |nd| rectly, in reliance on the requested Order, together W|th

ne or more other Regul Entiti r one or more Affili Funds. Th
“Potential Co-Investment Transaction” means any investment opportunity
recomm he Adviser'sLi H r investm \visory unit for investm
by one or more Affiliated Fund and/or Regulated Entities in which a Regulated Entity
could not participate together with one or more other Regulated Entities and/or together

with one or more Affiliated Funds without obtaining and relying on the Order.

herrigh h i he - A estments” Theterm ervate

pl acement tran&actlons’ means transactl onsin WhICh the offer and sale of securities by the issuer are
exempt from registration under the 1933 Act, including securities of a public company that are sold in a
private placement under Rule 144A under the 1933 Act.

-80f 2



10537961.210938986.4

All existing entities that currently intend to rely enupon the Amendedrequested
Order have been named as Applicants. Any other existing or future entity that—rei+eeerr
the-Amendedor unit (whether within the Li r investm
another investment advisory unit of or entity within GSAM (each such entit;g or unit, a
“ M A Unit”)) th ly relies on the Order #-thefutare-will comply with
the terms and conditions of the Application:_at that time. If a GSAM [A Unit other than
he Li H r M 1A Uni min r n the Order in the future, all

references herein to the Liberty Harbor GSAM 1A Unit shall be deemed to refer to such
h M IA Uni he ex Xisting or future investm vviser within

the Goldman Sachs organi zati on other than the AdVi ser that is controlling, contrall ed by,

the time such Future Regul ated Entit;g or Future Affiliated Fund determines to so
-invest in reli nth . Each Future Regul Enti Future Affili

Fund that relies on the Order in the future will comply with the terms and conditions of
he Application at that time.

1. F-APPLICANTS
A. Goldman Sachs BDC, Inc.
A—bdodlopSosial- CorseratienT he Company was organized on September 26,

2012 [dm hs Li H r LL D limited liabili
company, and commenced operations on November 15, 2012, using cash capital
ntributions from Goldm hs. On March 29, 2013, th m fil ion
to be treated as a BDC under the Act. On April 1, 2013, the Company (i) converted to a
D rporation (the “Conversion”), (ii) ch itsn [dm. hs BD

nc ,and (iii) consummated thefirst of several private pl acement transactionsin which it

and the aforementioned Qrivate pl acements, as of igtember 30, 2013, Goldman Sachs

WN roxim 19.8% of th mmon K.

-90f 2
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The Company intends to elect to be treated as a regulated investment company
(“RIC") under Subchapter M of the Internal Revenue Code of 19861986, as amended (the

“Codge”), and intends to continue to guatify-asaRIC-H-the future- MECso qualify for so

long asit maintainsits BDC status. The Company’s principal place of businessis 375
Park-Avenue-Suite-3304,200 West Street, New Y ork, New-Y-ork-10152.NY 10282.

im imeinvestin | r I m . Th m “middle-market” I

refers to companies with earnings before interest expense, income tax expense,
reciation rtization, or “EBITDA,” betw million 75 million

annualy. Theterm “mezzanine’ refersto a Ioan that ranks senior only to a borrower’s
i riti ranks junior in right of | of such borrower’s oth

ndebtedneﬂs The Comgan;g exgects to make mvestmentsthrough both pri mary

between and $50 million, thou hthlsmvestmentszem rOW|ftheCom any’'s
i row rink if th ' i rinks.

In addition to investmentsin U.S. middle-market companies, the Company may

100f 2
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inv rtion of i ital in rtunistic investm hasinl S
comoanr €s, forer an comoanr es, stressed or distressed debt, structured Qroducts or private

stockhol ders, and the Qrooortr on of theae typesof i nvestments will change over time
iven th m 'Svi n her thin h nomi redit environm

in which the Company is operating, although these types of investments generally will
nsti | h % of th m '

The mstruments in WhICh the Comoan;g mvests typically are not rated by any

belowrnvestment rade ratedlower than “ BaaB” b Moo slnvestors Service and
lower than “BBB-" Fitch Ratin Ratin i which i

'ndicati on of havi ng predomi nantl;g geculatlve characterrstrcswrth r@ect to the |$uer S

Comoan;g S busr ness and affar rsare manged under the di rectr on of a board of di rectors
he“BDC B m f whom In Dir
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B. The Adviser
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since 1990 The Advrser provi ides mvestment advisory services consisting of Qortfolro
m for indivi | in institutional cli jon

retirement pl ans, registered i nvestment comganr es, a business development company and

nvestment company in relrance on Section 3(c)(1) or 3(0)(7) of the Act. The Adviser
hrough its Li H M IA Uni tl investm Vi

various of these clients, incI uding the Comgan;g and each of the Existing Affiliated Funds.

The BDC B ' vision of the BDC B daily
management and | nvestment authorlty with r;ggect to the Comgan;g to the Adviser

reement" Underthetermsof theInvestmentMan ementA reementtheAdvrser
i mines th mposition of th rtfolio, then iming of th

hanges to the Company’s Qortfolro and the manner of impl ementr ng such changes, (u)

performing due diligence on the Comgan;g S prospective gortfolro companies); (iii) cl 0SeS

monitors th m investm v mines th riti h
assets that the Company purchases, retains and sel Is The Adviser's services under the

freeto furnrsh srmrlar services to other clients, consistent with |tsf|ducr ary dutlesto the
Company.

1. The Adviser’s Liberty Harbor GSAM 1A Unit

The Adviser's Li H r M A Unitisr nsiblefor i ifyin

attractive investment opportunities, conducting research and due diligence on prospective
investm r ring, monitorin vicing the investm f h of th

Comgan;g and the Existing Affrlrated Funds As of November 30, 2013, the Adviser's

and had 26 investment professional s. ;

The Adviser'sLi H r M IA Unit h investm mmitt

comprised of five voting members, Brendan McGovern, Salvatore L entini, Jon Y oder,
David Y Tur well hree non-voting m with iona or |

expertise. The investment committee is responsible for approving all of the Company’s
he Existing Affili Funds' r iveinvestm . The investment commi

also monitors investments in the Company’ s and the Existing Affiliated Funds' respective
rtfoli rov I i itions.

130of 2
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2. Goldman Information Barriers

GSAM operates its business through multiple independently operating GSAM 1A
nitsth wall ff from h other. Liberty H r isone of th nits. I[dm

Sachs Investment Partners (“ GSI P") is an independently operating GSAM [A Unit of GS
| nvestment ies, LL 1S’ fili f the Advi 1P Li

Harbor are thus disti nct ogerati ng GSAM |IA Units, with different stratgies, currently
owever, because one senior officer oversees both Li bert;gHarbor and GSIP (the “Senior

ffi no formal information barri inpl W h W M IA Units.

Other than with respect to GSIP, formal information barriers (the “ Goldman I nformation
Barriers’ inpl t ng other things, restrict th ing of tradi

confidential information between Liberty Harbor and the other GSAM [A Units, as well
h ts of th [dm hs organization. Likewi her than with r

Liberty Harbor, the Goldman Information Barriers are in place between GSIP and the

h M 1A Uni well th tsof th [dm hs organization. To th
extent that the Goldman Information Barriers between two or more GSAM IA Units are
mov r wn, the resultin mbin nits will be tr n M 1A Uni

for purposes of the Goldman Information Barriers, as well asfor purposes of this
Application.
The Goldman Information Barriers generally prohibit certain communications

W helLi H r nn th nnel of th M IA Uni
well as other parts of the Goldman Sachs organization), includi ng, but not limited to,

mmunications involving non-publi i nfi ia information concernin
QOI‘th“O hoI dings and transactionsi nvoIvr ng aclient advrsed wrthi n each such GSAM 1A

he investment decrsronsand portfolio man@ement activities that take pl acewithin
h M A Uni well h f th I[dm hs organization

vice versa, prior to the public discl osure/dissemi nation of such information, other thanin
h f GSIP. Although th [ ffi f investm ision

QOI‘th“O man&ement actrvrtraswrthin both the Liberty Harbor and GSIP GSAM 1A

information about the investment decrsrons and gortfolio management activities that take
| within the other unit prior to th li losure/di ination of h

information. Nevertheless, as no information barriers exist between Liberty Harbor and
P, the Li H r portfolio m not prohibited from inin h

information from the GSIP portfolio managers, and vice versa. Despite the lack of formal
information barri Liberty H r 1P, n isting or futur i

advised by GSIS' GSIP GSAM A Unit (a“GSIP Fund”) that is exempt from the

inition of investm m inreli n tion 1) or 7) of the A

currently intends to co-invest with any Regulated Entity, other than in a private placement
r ion in which n ms other th ri irectly or indirectly negoti

14 of 2
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will n herwi ici with Requl Entity in th investm
opportunities where such participation would be prohibited under Sections 17 and/or 57
f the A Rule 17d-1 th nder. Likewise, n |P Fund that isaBD

registered management investment company currently intends to co-invest with any
Requl Enti r Affili Fun h h h co-investment woul

prohibited under Sections 17 and/or 57 of the Act and Rule 17d-1 thereunder.®

The Adviser has policies and proceduresin place deei gned to prevent a Regulated
Entity from knowingly investing in i inaN i Private Pl

Transectl oninwhich an afflllated person (within the meanlng of Sectl on 2(a)(3)(C) of the

Entlt;g, any other Rgulated Entlt;g or any Afflllated Fund The Adwser will Q rovide this
information to the Regul Enti Eligible Dir ist them with their revi

of the Rgul ated Entlt;g s Qrogosed partici Qatl onin the Potential Co-lnvestment

made by the F@ ulated Entlt;g
C.  C_ExisingAffiliated FundsExisting Affiliated Funds

ldm hsTC M n ip, L.P.

Goldman Sachs TC Master Partnershi L.P. the“Master Partnership’) isa
man | X limi n i TC Advi L.L. D

[imited liability comgan;g, is the genera Qartner of the Master Partnershlg and the Adviser
isthe M Partn investm viser.

k2 To the extent that any GSIP Fund that may be QI’OhI bited from co-investing W|th one or more Rggulated

i I will comply with the term n |t| ns of the Appli th t|m

150f 2
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TheM nershi hi ractiv returns through both

capital appreciation and current income from a portfolio of investments in publicly traded
riv h riti ivativ her instrum in the fixed incom
mortgage and asset-backed, global currency, corporate credit and other related markets.

ldm hs Pam redit Fund, L.P.

Gol dman Sachs Pal metto State Credit Fund L P. the “Palmetto Fund" isa

Advrsors, L.L. C ,a DeI aware Irmrted liability comgan;g, |sthe general partner of the
Fun he Advi he Palm Fund' s investm viser.

The Pa metto Fund seeks to achieve attractrve total returns through both capital

ervatel;g held securities and other mstruments, primarily in the flxed income and related
markets.

Liberty Harbor Distressed Credit Aggregator |, L.P.

Fund’)isaC manlslandsexem tedllmrted artnershll .leert Harbor Drstreﬁed

M‘ LLC a Delaware limited I|ab|I|ty company, isthe genera
partner of M . eS




4
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Dlstressed Credlt Fund and the AdV|ser isthe Dlstressed Credit Fund S mvestment
adviser.

The Dlstraeed Credit Fund seeks to achl eve attractlve total returnsthrough both

nvestments in fixed income securities and loans |ssued b;g stressed or dlstreﬁed
companies,

Each of the above Existing Affiliated Funds is a separate and distinct legal entity

and eachrelies-onthe-exemption-fromregistration-as-anis exempt from the definition of

investment company under-the-Act-previded-byin reliance on Section 3(c)(1) or 3(c)(7)-
of the Act.

The mvestment objectives and stratgles of one or more Affi Ilated Funds may be

that the Affiliated Funds may seek to co-invest with the Rg ulated Entltles in one or more
Co-Ilnvestment Transactions.

1. H-RELIEF FOR PROPOSED CO-INVESTMENT TRANSACTIONS

A. A—Co-lnvestment ir-Portfelio-Companiesby-the Regulated-Entities
and-the AffiHated-FundsT ransactions

1. R nsfor Co-Investment Tr ion
It is anticipated that eacha Regulated Entity-may-ce-irvest-ta-pertfelio-

ion in Co-Investment Tr ions with one or more Affiliated-
Hiaf » ' ne/er-ene-or-more-other Regulated

eempanlesbytheRegulated—EFMmandthemdLor_one&mom

Affiliated Funds should increase the number of favorable investment

opportun|t|as for the Regulated Entm%e@e—l-m@me%%g;m

RegutatedEnUtyAdwserexpeet The Adwg ex Qilg that
co-investment by the Regulated Entities and the Affiliated Funds, or

among the Regulated Entities themselves, will provide the Regulated

18 of 2
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Entities (through participation in alarger number and greater variety of
transactions) with the ability to achieve greater diversification and,
together with the Affiliated Funds, the opportunity to obtain greater
attention and better deal flow from investment bankers and others who

t r f investments. Moreover, the Advi i th
without the Order, the Regulated Entities and the Affiliated Funds will
h | inin W will be limited in their ability t

exercise greater-influence on, or control over, the portfolio companies

in which the Regulated-Entities-and-the Participating-Funds-co-they
invest.

A Regul Entity’ ility t -invest with one or more other Requl

Entities and/or one or more Affiliated Funds would allow it to participate in transactions
of alarger size. A BDC that makes investments of the type contemplated by the

Regulated-EntitiesCompany typically limits its participation in any one transaction to a
specific dollar amount, which may be determined by legal or internally imposed limits on

exposure in asingle investment. The Company and any other Regulated Entity that isa
BDC m mply with certain investment limitationsim tion f

the Act (the " Section 55(a) Limitations’).’° In addition, the Code imposes diversification.
and other requirements on companies, such as the Regulated Entities, which seek certain
favorable tax treatment as a RIC under Subchapter M of the Code:° (the “Code RIC

tus Requir ts’).1

It also would be advantageous for a Regulated Entity to have the additional capital
from the Affili Fun the other Regul Entiti ilable to meet the fundin

requirements of attractive investments in portfolio companies. In view of the foregoing,
in cases when-a-Regulated-Entitywhere the Adviser identifies investment opportunities
for a Regulated Entity requiring larger capital commitments, it must seek the participation
of other entities with similar investment styles. The availability of the Affiliated Funds
and/or the other Regulated Entities as investing partners of-a-Regutated-Entity-may
aleviate the necessity for a Regul Entity to co-invest with unaffili titiesi
certain circumstances.

Witheut-the-oppertunity-for-co-thvestment-eachFurthermore, a Regulated Entity:-
acting-alene-might may have to forego some investment opportunities if therespective-
Regulated-Entityit cannot provide al of the financing required by a potential portfolio
company. Portfolio companies may reject an offer of funding arranged by A-Regulated-
Entitythe Adviser as aresult of thea Regulated Entity’ s inability to commit the entire
amount of financing required by the portfolio company in atimely manner—_(i.e., without

he delay that typical I;g would be a.seou ated W|th obtai n| ng s ngl etransectl on exemgtlve

By reducing the number of instancesin WhICh a Regulated Entity’ s irdividual-or

Sectl on 55( a) of the Act QI’OhI bits a BDC from acqui r| ng any aseet, other than those deecrl bedin

of certain assets specified in the Section) to total assets (net of certain assets specified in the Section)
equals 70% or greater at the time of the acquisition of the asset (the “ Section 55(a) Ratio”). Thus, if a

BDC's Section 55(a) Ratio is below 70%, it is prohibited from purchasing non-Eligible Assets.
911 See t.R.C-Section 851(b)(3) of the Code.

H
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aggregate-investment limits require the Regulated-Entity-Adviser to arrange a syndicated
financing with unaffiliated entities, the Regulated EntitiesEntity will likely wit-be

required to forego fewer attractive investment opportunities. With the assets of the
Affiliated Funds along with the assets of the other Regulated Entities available for
co-investment, there should be an increase in the number of favorable investment
opportunities accessible to each Regulated Entity.

2. 2—Mechanics of the-Co-Investment ProgramTransactions

In selecting investments for each Regulated Entity, the Regulated-Entity-

AdvisersAdviser will consider the Hvestment-obtectiveObj ectives and Strategies,
investment policies, investment pesiaengostlons capital available for investment,
investment restrictions, regulatory requirements, and other factors relevant to the
respective Regulated-Entities they-advise:Regul ated Entity, including the Code RIC

Status Requirements and the Section 55(a) Limitations, if applicable. Similarly, in
selecting investments for the Affiliated Funds, the- Affiiated-Hvestment Adviser will

choose investments separately for each entityAffiliated Fund, considering, in each case,

the investment ebjectiveobjectives, investment strategies, investment policies, investment
pesitienpositions, capital available for investment, investment restrictions, regulatory
reguirements, and other factors rel evant to that particular investing entity-—The Regutated-

Entity-Advisers-expectAffili . The Advi that any portfolio company
that is an appropriate investment for a Regul ated Entity should also be an appropriate

investment for one or more other Regulated Entities and/or one or more Affiliated Funds,
with certain exceptions based on capital available eapital-er-diversificationfor investment
(“Available Capital”),*? diversification requirements, and compliance with the Code RIC
Status Requirements and/or the Section 55(a) Limitations, as applicable. The Regulated
Entities, however, will not be obligated to invest, or co-invest, when investment
opportunities are referred to them.

Qermanent mvestment, incl Udl ng cash, amounts that can currentl;g be drawn down from lines of credit,
and marketable securities held for short-term purposes, and, solely with respect to the Affiliated Funds,
bonafide uncalled capital commitments, if applicable, that can be called by the settlement date of a
Co-Investment Transaction. The investment assets of the Regulated Entities and the Affiliated Funds
generally will consist of illiquid securities held to maturity (in the case of debt instruments) or until a

liquidity event (i.e., amerger, initial public offering, asset sale or recapitalization), often out of the

control of the Regulated Entities, occurs. Applicants would not consider these illiquid assets to be part
of Available Capital.
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The Regulated-Entity Adviser;-as-apphcable; will present each PropesedPotential
Co-Investment Transaction and the proposed allocation of each investment opportunity to
the directers-of-therelevant Regulated Entity’ s Board-that-are-eligible to-vote under-
~ {the“FEligible Directors5}. The “reguired-majorityasdetinedin-Section

57(e){“Required M gjority}-of-a-Regulated-Entity will approve each Co-Investment
Transaction prior to any investment by the Regulated Entity. No Independent Director

will have any direct or indirect financial interest in any Co-Investment Transaction or any
interest in any portfolio company, other than through an interest (if any) in the securities
of the Regulated Entity.

All subsequent activity (i.e., exits or Follow-On Investments) in a Co-Investment
Transaction will be made in accordance with the terms and conditions set forth in this
Application.

A Regulated Entity may participate in a pro rata disposition or Follow-On
Investment without obtaining prior approval of the Required Mgjority if, among other
things: (i) the proposed participation of each Regulated Entity and Affiliated Fund is
proportionate to its outstanding investments in the issuer immediately preceding the
disposition or Follow-On Investment, as the case may be; and (ii) the beard-of-
directorsBoard of the Regulated Entity has approved that Regulated Entity’ s participation
in pro rata dispositions and Follow-On Investments as being in the best interests of the
Regulated Entity. If the Board has not given such approval in advance, any such
disposition or Follow-On Investment will be submitted to the Regulated Entity’ s Eligible
Directors. The Board of a Regulated Entity may at any time rescind, suspend or qualify its
approval of pro rata dispositions and Follow-On Investments with the result that all
dispositions and/or Follow-On Investments must be submitted to the Eligible Directors.

registration rlghts as those gggllcableto the Qal‘tl cipation by the other Regulated Entities

and/or Affiliated Funds.
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: or (b) if the aggr Qate amount recommended by the Adviser to be invested b¥ the ;
Requl Entiti -lnvestment Tr tion her with th

Qrooosed tobei nvested by the Affiliated Funds, collectivelgg, in the same transaction,
each Qal"[ICI Qatr ng party will be allocated among them pro rata based on each such Qart;g S

the Rgulated Entltl es believe that thls approach provides for the eqwtable all ocatl on of
co-investment opportunities and takes into account the then-current capacity of the
Regulated Entities and the Affiliated Funds to make the particular type of investment
presented by aco-investment opportunity.

not offered to the Regulated Entrt;g In add|t| on, the E|Ig| ble Drrectorsof each Rgul ated
Entity will rovi ly forr | information concernin i

Co- Investment Transactions and Co-lnvestment Transacti ons, including mvestments

|east annuall;g the conti nued aggroonatenessfor the Rgul ated Entity of participating in
n istin -lnvestment Tr ions.

B. B—Applicable Law
1 + Sections 17(d), 57(a)(4) and 57(i); and Rule 17d-1

ion 17 f the A ly prohibi fili n inedin
Section 2(a)(3) of the Act) (a“frrst -tier affrllate"), or an affrlrated person of an affiliated

affrlrate, second t|er affil |ate, principal underwnter for thei nvestment company, or an
fili n of the princi nderwri in int enterpri r oth in

arrangement or profit- sharrng Qlan,” as defi ned in the Rule, without prior approval by the
mmi n r li
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Section 57(a)(4) makes it unlawful for any person who isrelatedtoaBDCina
manner described in Section 57(b), acting as principal, knowingly to effect any
transaction in which the BBC-er-a-company-centreled-by-sueh BDC isajoint or ajoint
and several participant with that person in contravention of rules and regulations as the
Commission may prescribe for the purpose of limiting or preventing participation by the
BDC er-contreted-company-on abasis |ess advantageous than that of the other
participant. Although the Commission has not adopted any rules expressly under Section
57(a)(4), Section 57(i) provides that the rules under Section 17(d) applicable to registered
closed-end investment companies (e.g., Rule 17d-1) are, in the interim, deemed to apply
to transactions subject to Section 57(a). Rule 17d-1, as made applicable to BDCs by
Section 57(i), prohibits any person who isrelated to aBDC in amanner described in
Section 57(b), as modified by Rule 57b-1, acting as principal, from knowingly
participating in, or effecting any transaction in connection with, any joint enterprise or
other joint arrangement or profit-sharing plan in which the BDC-er-a-cempany-contretied-
by-sueh-BDC is a participant, unless an application regarding the joint enterprise,
arrangement, or profit-sharing plan has been filed with the Commission and has been
granted by an order entered prior to the submission of the plan or any modification
thereof to security holders for approval, or prior to its adoption or modification if not so
submitted.

In passing upon applications under Rule 17d-1, the Commission will consider
whether the participation by the BBC-ercontreHedregistered management investment
company or BDC, as applicable, in such joint transaction is consistent with the
provisions, policies, and purposes of the Act and the extent to which such participation is
on a basis different from or less advantageous than that of other participants.

2. 2 Section 57(b) of the Act and Rule 57b-1 thereunder

Section 57(b), as modified by Rule 57b-1, specifies the persons to whom the
prohibitions of Section 57(a)(4) apply. These personsinclude the following: (1) any
director, officer, employee, or member of an advisory board of aBDC or any person
(other than the BDC itself) who is, within the meaning of Section 2(a)(3)(C), an affiliated
person of any such person; or (2) any investment adviser or promoter of, general partner
in, principal underwriter for, or person directly or indirectly either controlling, controlled
by, or under common control with aBDC (except the BDC itself and any person who, if
it were not directly or indirectly controlled by the BDC, would not be directly or
indirectly under the control of a person who controls the BDC), or any person who is,
within the meaning of Section 2(a)(3)(C) or (D), an affiliated person of such person.

Rule 57b-1 under the Act exempts certain persons otherwiserelatedtoaBDC ina
manner described in Section 57(b)(2) of the Act from being subject to the prohibitions of
Section 57(a). Specifically, this ruleRul e states that the provisions of Section 57(a) shall
not apply to any person: (@) solely because that person is directly or indirectly controlled

by a BDC or (b) solely because that person |sel+reetIJyLeHﬂdweetLyLeentrel+mg—eentreHeeL

dweeter—parmer—eepartner—epempteyee Wlthln the meani ng of Sectlon 2(a)(3)(C) or (D)
an affiliated person of a person described in subsection (a) ef-therule-above.
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Section 2(a)(9) defines “control” as the power to exercise a controlling influence
over the management or policies of acompany, unless such power is solely the result of
an official position with such company. The statute also sets forth the interpretation that
any person who owns beneficialy, either directly or through one or more controlled
companies, more than 25 percent of the voting securities of a company shall be presumed
to control such company; any person who does not so own more than 25 percent of the
voting securities of a company shall be presumed not to control such company; and a
natural person shall be presumed not to be a controlled person.

Sections 2(a)(3)(C), (D) and (BE) define an “affiliated person” of another person
as. (C) any person directly or indirectly controlling, controlled by, or under common
control with, such other person;-and (D) any officer, director, partner, copartner, or
employee of such other person; and (E) any investment adviser of such other person if
such other person is an investment company.
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C. C—Need for Relief

QMHment—'Fransaeﬂen&mey—beﬂekwbﬁed-bySectl on 17(d) and Rule 17d-1

gulated Entlt;g, pursuant to Section 2§a)(3)(C).13

In addition, because the Adviser is awholly-owned subsidiary of Goldman Sachs,

f of th mmission has t th ition that when two investment

common investment adviser, such companies may be considered to be under common control and,
therefore, affiliated persons of each other. See New England Mutual Life Insurance Co., SEC
No-Action Letter (Jun. 3, 1987). However, not all advisers control the funds they advise. The
determination of whether afund is under the control of its investment adviser depends on all of the
relevant facts and circumstances. See Transactions of I nvestment Companies With Portfolio and
Subadvisory Affiliates, Investment Company Act Release No. 25888, at n.19 (Jan. 14, 2003). See also
Investment Company Mergers, [nvestment Company Act Release No. 25259, at n. 11 (Nov. 8, 2001).
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Sectron 2(a)(3)(C).

Thus, the Regul Entiti Affili Fun | t first-ti
or second-tier affiliates of one another and therefore prohibited by Section 17(d) and Rule

17d-1 from icipating in Co-Investment Tr ions with each oth h
Rgulated Entlt;g without agrlor order of the Commission. Likewise, any Rgulated

Rule 17d-1 from knowr ngl;g partici Qatr ng in Co- Investment Transactions wrth any such
Requl Entity with rior or f th jon.

D. D-Requested Relief

Aceordinghy-Applicants respectfully request an Amended-Order of the
Commrseon pursuant to Sectrons@%e) 7(d), 57(a)(4), and 57(|) of the Act, and Rule
17d- ndition forthin

hrsAQQIicati on, (a) the Existi ng Affi I iated Funds, and any Future Affiliated Funds, to
participate with one or more Regulated Entities in the Co-Investment Transactions, and
(b) the Regulated Entities to participate in the Co-Investment Transactions with each
other.

E. E—Precedents

The Commission has granted co-investment relief on numerous occasionsin
recent years.**** Although the various precedents may involve somewnhat different
allocation formulae, approval procedures, and presumptions for co-investment
transactions to protect the interests of public investorsin the relevant BDC than the ones
described in this Application, Applicants submit that the formulae and procedures set
forth as conditions for the relief requested herein are consistent with the range of investor

8, 2013) (notrce), Stellus ngrtal Investment Corgoratron, etal. Release Nos. IC- 30754 (Oct. 23, 2013)
(order) and IC-30739 (Sept. 30, 2013) (notice); Van Eck Funds, et al. Release Nos. 1C-30279 (Nov. 23,
2012) (order) and 1C-30252 (Oct. 25, 2012); Gladstone Capital Corporation, et a. Release Nos.
1C-30154 (Jul. 26, 2012) (order) and I1C-30125 (June 29, 2012) (notice); Medley Capital Corporation, et
al. Release Nos. 1C-30009 (Mar. 26, 2012) (order) and |C-29968 (Feb. 27, 2012) (notice); Ridgewood
Capital Energy Growth Fund, LLC, et a. Release Nos. 1C-28982 (Oct. 21, 2009) (order) and 1C-28931
(Sept. 25, 2009) (notice).
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protection found in the cited orders. YA/e Applicants note, in particular, that the
co-investment protocol to be followed by the Applicants here is substantially similar to
the protocol followed by Medley Capital Corporation and its affiliates, for which an order
was granted on Mereh—26,—29}2—andNovember 25, 2013, Stellus Capital [nvestment
rporation its affili for which rder was granted on 23,201
Gladstone Caprtal Corporation and its affrlratee for which an order was granted on July

Yate idiary o-Hvest-with-al .*gzglz,nglgg;aQitQ
Corporation and its ifrl@tg, for which an order was granted on March 26, 2012, and
Ridgewood Capital Management, LL C and its affiliates, for which an order was granted

n Oct 21,2

E. F—Applicants Legal Arguments
The Commrssron has stated that Section 17(d), ugon which Rule 17d 1isbased,

DO
comganresfrom self -dealing and overreachi ng b;g ins ders Agglrcants submrt that the
term ndition forth in this Appli th nflicts of int th

Sections 17(d) and 57(a)(4) and Rule 17d-1 were desi gned to prevent (by either avoiding
h conflicts or resolving them in a manner that isfair to the Reqgul Entiti

none of the Regulated Entities would participate in any Co-Investment Transaction on
terms| \vant th f the Affili Funds, nor would the Adviser favor

any participant in such a Co-Investment Transacti on over any other participant.
Accordingly, Appli mit that there|i ison which t ncl th

Co- Investment Transectr on made Qursuant to the Order would not befar r, would be

with r;g;ectto a Regulated Entity, on abasis different from or less advant@eous than
that of the oth ticipants.

Rule 17d-1 was promulgated by the Commission pursuant to Section 17(d) and
made applicable to BDCs by Section 57(i). Paragraph (a) of Rule 17d-1 permits an
otherwise prohibited person, acting as principal, to participate in, or effect atransaction in
connection with, ajoint enterprise or other joint arrangement or profit-sharing planin
which aBDC or registered investment company is a participant if an application
regarding the joint enterprise, arrangement, or profit-sharing plan has been filed with the
Commission and has been granted by an order issued prior to the submission of such plan
or any modification thereof to security holders for approval, or prior to its adoption or
modification if not so submitted. Paragraph (b) of Rule 17d-1 states that in passing upon
applications under that ruleRule, the Commission will consider whether the participation
by the investment company in such joint enterprise, joint arrangement, or profit-sharing
plan on the basis proposed is consistent with the provisions, policies, and purposes of the
Act and the extent to which such participation is on abasis different from or less
advantageous than that of other participants.
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Applicants submit that-the

Ent-l-ty—WI-I-l each Rgulated Entlt;g S Qartl Ci Qatlon in Co Investment Transactlons WI|| be

S0 that none of them receives terms more favorabl ethan any other, (ii) a Required '

Majority must approve each Co-Investment Transaction, other than with respect to certain
pro rata d@ostl ons and Follow On Investments, beforethe investment is made, aneL

eenelmenswhl ch will allow the Eligible Dlrectors to control each applicable Regulated
Entity’ s participation in such Co-Investment Transactions, thus assuring that the
Rgulated Entity is bei ng treated fa| rl¥ and elimi nati ng the Qossi bil it¥ of overreaching;

With r i jtion Follow-On Investm nditions 7
provide that a Rgulated Entlt;g may Qartla Qate onapro rata bass in ad@ostl on or

pro rata partici Qatl on b;g the Rgulated Entlt;g, an;g such d@osmon or Follow On
| nvestment will mi he Regul Enti Eligible Dir rsfor prior

approval. A Regul ated Entlt;g s Board may at any time rescind, suspend or guallf;g its

W|th the result that aII d@osm ons and/or Follow-On Investments must be submitted to
he Regul Enti Eligible Dir rsfor prior roval.
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abl|lt¥ to make a Iocatlon determlnatlons, and inturn elimi natesthe possi bl|lt¥ for
hin fairn note that the Commission has adopted a

simi I ar pro rata aogroach in the context of Rul e 23c-2, which reI ates to the redemotl on by

Rgulated Entlt;g s Board. |n addition, when considering Co-lnvastment Transactlonsfo
Regul Enti he Adviser will nly the th iv

Strategies, investment policies, i nvestment positions, capi taI available for investment,
Investment restrictions, regulatory requwements and other pert| nent factors appllcableto

the Regul ated Entlty Ay

Entity isaBDC).

Because almest-every-attractive investment eppertunity-for-a-Regutated-Entity-
wiHopportunities for an Affiliated Fund may also be an-attractive investment

oppertunityopportunities for one or more-sther Regulated Entiti es-andlor-ene-or-mere-
Affitated-Funds, Applicants submit that thetheir ability to engage in Co-Investment
PregramTransactions pursuant to the Order presents an attractive aternative to the
ingtitution of some form of equitable allocation protocol for the allocation of 100% of
individual mvestment opportunltresto erther one Regulated Entrty or the Affrlrated Funds

In ition, f fCo-Inv&tment Transactlonswm—leeeensrstentemththe
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Affi I|ated Funds in Qrogortron to the relative amounts of the securities to be acquired or
i f h m

The conditions are dea gned so that the Advrser would not be able to favor the

Entity, or any affiliated person thereof that |SW|th|n L|bert¥ Harbor’'s Gol dman

Information Barriers (other than the parties to the Co-Investment Transaction), and then
only to the extent strlctly permltted by the condltl ons, QQ| |cants also submit that the

investments of an;g other Rg ul ated Entlt;g, an;g Affiliated Fund, or an¥ affiliated person
h f that iswithin Li H |dman Information Barri which woul

eliminate the oossr b|||t¥ of any. such Rgulated Entity being forced to mvest ina manner

|bert¥ HarborGSAM IA Unit and the other GSAM IA Unlts, as well asother Qarts of
h I[dm hs organization. A It of th Ildman Information Barri whil

the Adviser will be able to ascertain whether a Rgulated Entit;g, an Affiliated Fund, or
fili nth f that iswithin Li H |dman Information

Barriers, is an existing mvestor |n a Potential Co-l nvestment Transactlon, the Adviser

Entrt;g or Affiliated Fund |f such affiliated Qerson is outsr de of L| bert;g Harbor S Goldman

Information Barriers. Inor r Regul Entity from knowingly investing in
any issuer in a Negotiated Private Placement Transaction in which an affiliated person
within the meaning of ion 2 f the A f the Regul Enti h
Regulated Entity or any Affiliated Fund that is not within Liberty Harbor’s Goldman
Information Barriersi Xisting investor, the conditions provide th r
recommending the Regulated Entity’ s participation in a Potential Co—Investment

Tr ion to the B he Adviser will mmercialy r le effor in

from theissuer ar resentatron that | no such affrlrated erson. of the R uIated Entit

the issuer to, such an affiliated Qerson of the Rgul ated Entlt;g, any other Regulated Entrt;g
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Affili Fund. The Adviser will provide this information to the Regul
Entrt;g S Elrgr bIe Drrectors to assrst them with their review of the Rgulated Entrt;g S

neutral i zed.

In sum, the Appli [ th It of the conditions, a Requl
Entity will not participatein aCo-Investment Transac:tron on abasis different from, or

Applicants therefore believe that the participation of the Regul ated Entitiesin
-lnvestment Tr ion nein r with th nditions woul ns t

with the provisions, policies, and purposes of the Act, and would be done in a manner
that was not diff t from, or | \vant than, the oth ticipants.

G. G—Conditions

Applicants agree that any order of the Commission granting the requested relief
will be subject to the following conditions:1-

1 Each time A-Regulated-Entity-Adviser-or-an-Affthatednvestmentthe
Adviser considers a Potential Co-Investment Transaction for an Affiliated Fund or

anetherone or more Regulated EntityEntities that falls within the then-current Objectives
and Strategies of aRegulated-Entity;**—the appropriate Regulated Entity, the Adviser will
make an independent determination of the appropriateness of the investment for theeach
Regulated Entity in light of theeach Regulated Entity’ s then-current circumstances.

2. €) If a-Regulated-Entitythe Adviser deems a Regulated Entity’s
participation in any Potential Co-Investment Transaction to be appropriate for such

Regulated Entity, it will then determine an appropriate level of investment for such
Regulated Entity.

(b) If the aggregate amount recommended by Regulated-Entity-
Advisersthe Adviser to be invested by the participating Regulated Entitiesin such

Potential Co-Investment Transaction, together with the amount proposed to be invested
by each ParticipatingAffiliated Fund, collectively, in the same transaction, exceeds the
amount of the investment opportunity, the amount proposed to be invested by each such
party wi II be allocated among them pro rata ba%d on each participating party’ s capital-

vailable Capital, up to the

amount proposed to be invested by each The Regulated-Entity-AdvisersAdviser will
provrde the reepeetweEl |g| ble Directors of each partr Ci patr ng Rgulated Entrt;g with
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information concerning each participating party’ s avaHablecapitalAvailable Capital to
assist the Eligible Directors with their review of suehthe Regulated Entity’ s investments
for compliance with these allocation procedures.

(© After making the determinations required in conditions 1 and 2(a),
the Regulated-Entity-AdvisersAdviser will distribute written information concerning the
Potential Co-Investment Transaction, including the amount proposed to be invested by
each Regulated Entity and any ParticipatingAffiliated Fund, to the Eligible Directors of
the each-participatingapplicable Regulated EntityEntities for their consideration. A
Regulated Entity will co-invest with anetherone or more other Regulated EntityEntities
and/or any-Partieipating-Fundone or more Affiliated Funds only if, prior to participating
in the Potential Co-Investment Transaction, a Required Mgjority of the Regulated Entity’s
Board concludes that:

) the terms of the transaction, including the consideration to
be paid, are reasonable and fair to the Regulated Entity and its steekheldersshareholders
and do not involve overreaching in respect of the Regulated Entity or its
steekhelderssharehol ders on the part of any person concerned,;

(i) the transaction is consistent with:

(A) theinterests of the Regulated Entity's
steekhelderssharehol ders; and

(B)  the Regulated Entity’ s then-current Objectives and
Strategies:;

(iii)  theinvestment by anetherother Regulated Entity-or-one-or-
moereParticipatingEntities or Affiliated Funds would not disadvantage the Regul ated
Entity, and participation by suehthe Regulated Entity tswould not be on a basis different
from or less advantageous than that of any Partictpating-Fund-er-other Regulated Entity or
Affiliated Fund; provided that, if any Participating-Funed-er-other Regulated Entity or

Affiliated Fund, but not the Regulated Entity itself, gains the right to nominate a
director/trustee for election to a portfolio company’ s board of directors/trustees or the
right to have aboard observer or any similar right to participate in the governance or
management of the portfolio company, such event shattwill not be interpreted to prohibit
the Required Magjority from reaching the conclusions required by this condition (2)(c)(iii),
if:

(A) theEligible Directors shalwill have the right to
ratify the selection of such director/trustee or board observer, if any;

(B) theRegulated-Entity Adviser agreesto, and does,
provide, periodic reports to the Board of the applicable Regulated Entity with respect to
the actions of such director/trustee or the information received by such board observer or
obtained through the exercise of any similar right to participate in the governance or
management of the portfolio company; and
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(C)  any feesor other compensation that any other
Regulated Entity-er, any rehpatingAffiliated Fund, or any affiliated person of either

that is within Liberty Harbor’s Goldman Information Barriers receives in connection with

the right of tehpatingany such Affiliated Fund or other Regulated Entity to nominate
adirector/trustee or appoint a board observer or otherwise to participate in the governance

or management of the portfolio company will be shared proportionately among any
Participatingparticipating Affiliated Funds (who may, in turn, share their portion with
their affiliated persons) and the participating Regulated Entities in accordance with the
amount of each party’ sinvestment; and

(iv)  the proposed investment by the Regulated Entity will not
benefit the Regulated-Entity-AdvisersAdviser, the Affiliated Funds or the other Regulated
Entities, or any affiliated person of any of them that is within Liberty Harbor’s Goldman
Information Barriers (other than the other parties to the Co-Investment Transaction),
except (2A) to the extent permitted by condition 43;13, (bB) to the extent permitted by
SectionsSection 17(e) or 57(k)_of the Act, as applicable;, (eC) indirectly, as aresult of an
interest in the securities issued by one of the parties to the Co-Investment Transaction:, or
(D) in the case of fees or other compensation described in condition 2(c)(iii)(C).

3. Each Regulated Entity has the right to decline to participate in any
Potential Co-Investment Transaction or to invest less than the amount proposed.

4. The Regulated-Entity-AdvisersAdviser will present to the Board of each
Regulated Entity;-as-appheable, on a quarterly basis, arecord of al investmentsin

Potential Co-Investment Transactions made by the Affiliated Funds and the other
Regulated Entities during the preceding quarter that fell within the Regulated Entity’s
then-current Objectives and Strategies that were not made available to therespective
Regulated Entity, and an explanation of why the investment opportunities were not
offered to the Regulated Entity. All information presented to the Board pursuant to this
condition will be kept for the life of the Regulated Entity and at |east two years thereafter,
and will be subject to examination by the Commission and its staff.

5. (a) Except for Follow-On Investments made pursuant-tein accordance with
condition 8 below, a Regulated Entity will not invest in reliance on the Amended-Order in
any pertfetie-companyissuer in which any other Regulated Entlty, any Afflllated Fund, or
any afflllated person ef-a

f that i WlthlnLl Inf rmati nB ri

M

(b) A Regulated Entity will not knowingly invest in reliance on the
Order in any issuer in which an affiliated person (within the meaning of Section
2 f the Act) of the Regul Entit ther Regul Entit

Affiliated Fund that is not within Liberty Harbor’s Goldman Information Barriersis an
isting inv r. Wh in tenti -lnvestment Tr tion on f of

a Regulated Entity, before recommending the Regulated Entity’ s participation in the
tenti -lnvestment Tr tion to the B the Adviser will mmerciall

reasonabl e efforts to obtain from the issuer a representation that (i) no such affiliated
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pay off all or aportion of any debt owed b;g the issuer to, such an affl I iated Qerson of the
Requl Entit ther Regul Entit Affili Fund. The Adviser will

Qrowde thIS |nformat| on to the Rgulated Entlt;g S Ellglble Dlrectors to assst them with

Co-Investment Transaction. If the Adwser or the Board learns that the Qroceeds of the
Requl Entity’ sinvestment in th tenti -lnvestment Tr tion will for

such purchase, extinguishment or payoff, the Potential Co-Investment Transaction will
not be m the Regul Entity.

6. A Regulated Entity will not participate in any Potential Co-Investment
Transaction unless the terms, conditions, price, class of securities to be purchased,
settlement date, and registration rights will be the same for such Regulated Entity as for
the Participatingparticipating Affiliated Funds and/or other Regulated Entities. The grant
to an Affiliated Fund or another Regulated Entity, but not such Regulated Entity, of the
right to nominate a director/trustee for election to a portfolio company’ s board of
directors/trustees, the right to have an observer on the board of directors/trustees or
similar rights to participate in the governance or management of the portfolio company
will not be interpreted so asto violate this condition 6, if conditions 2(c)(iii)(A), (B) and
(C) are met.

7. €) If any Regulated Entity or teipatingAffiliated Fund elects to
sell, exchange, or otherwise dispose of an interest in a security that was acquired in a

Co-Investment Transaction, thenthe Adviser will:

Fund will notify each other Regulated Entlty that partl Ci pated in the Co—lnvastment
Transaction of the proposed disposition at the earliest practical time; and

pamematedmthe@e—mv&stmenﬂpansaetlenwm— formul aea recommendatl on asto

participation by-sdehin the disposition by each other Regulated Entity Regulated Entity
that participated in the dispesitionCo-Investment Transaction.

(b) Each Regulated Entity will have the right to participate in such
disposition on a proportionate basis, at the same price and on the same terms and

conditions as those applicable to any Participatingparticipating Affiliated Funds and any
other Regulated Entities.

(© A Regulated Entity may participate in such disposition without
obtaining prior approval of the Required Mgority if: (i) the proposed participation of
each Regulated Entity and the ParticipatingAffiliated Funds in such disposition is
proportionate to its outstanding investments in the issuer immediately preceding the
disposition; (ii) the Board of the applicable Regulated Entity has approved as being in the
best interests of the applicable Regulated Entity the ability to participate in such
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dispositions on a pro rata basis (as described in greater detail in this Application); and
(iii) the Board of the applicable Regulated Entity is provided on a quarterly basis with a
list of all dispositions made in accordance with this condition. In all other cases, the-
apphicable Regulated-Entity Adviser will provide its written recommendation as to such
Regulated Entity’ s participation to the Eligible Directors, and such Regulated Entity will
participate in such disposition solely to the extent that a Required Majority determines
that it isin such Regulated Entity’ s best interests.

(d) Each Regulated Entity and each of the-Participating-
FundsAffiliated Fund will bear its own expenses in connection with any such disposition.

8. @ If any Regulated Entity or reipatingAffiliated Fund desiresto
make a Follow-On Investment in a portfolio company whose securities were acquired in a

Co-Investment Transaction, thenthe Adviser will:

Fund will notify each other Regulated Entlty that partl Ci pated in the Co—lnv&stment
Transaction of the proposed transaction at the earliest practical time; and

partrerpate&mthe@e—Hw&stmenﬂransaeﬂener— formul aea recommendatl on asto
the proposed participation, including the amount of the proposed HvestmentFollow-On

Investment, by sueheach other Regulated Entity that participated in the Co-Investment
Transaction.

(b) A Regulated Entity may participate in such Follow-On Investment
without obtaining prior approval of the Required Mgjority if: (i) the proposed
participation of each Regulated Entity and ParticipatingAffiliated Fund in such
investment is proportionate to its outstanding investments in the issuer immediately
preceding the Follow-On Investment; and (ii) the Board of the applicable Regulated
Entity has approved as being in the best interests of such Regulated Entity the ability to
participatein FoIIow On Investments on a pro rata basis (as descrlbed in greater detail in

recommendatl on as to such Regulated Entity’ s participation to the Eligible Directors, and
such Regulated Entity will participate in such feHew-en-trvestmentFollow-0On
Investment solely to the extent that a Required Mgjority determines that it isin such
Regulated Entity’ s best interests.

(©) If, with respect to any fellew-en-tavestmentFollow-On Investment:

() the amount of the opportunity is not based on the Regulated
Entities’ and the ParticipatingAffiliated Funds' outstanding investments immediately
preceding the felew-entrvestmentFallow-On Investment; and

(i) the aggregate amount recommended by the apphicable-
Regulated-Entity-Adviser to be invested by each Regulated Entity in such Se-Follow-On

350f 2
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Investment-TFransaction, together with the amount proposed to be invested by the
tehpatingAffiliated Funds and/or other Regulated Entity, collectively, in the same
transaction exceedsthe amount of the investment opportunity;; then the amount to be

the amount proposed to be invested by each.

(d) The acquisition of Follow-On Investments as permitted by this
condition will be considered a Co-Investment Transaction for all purposes and be subject
to the other conditions set forth in thethis Application.

0. The trdependentEligible Directors of each Regulated Entity will be
provided quarterly for review all information concerning Potential Co-Investment
Transactions and Co-Investment Transactions, including investments made by other
Regulated Entities or Affiliated Funds that the Regulated Entity considered but declined
to participate in, so that the trdependentEligible Directors may determine whether all
investments made during the preceding quarter, including those investments that the
Regulated Entity considered but declined to participate in, comply with the conditions of
the-Amended Order. In addition, the ladependentEligible Directors of each Regulated
Entity will consider at |east annually the continued appropriateness for the Regulated
EntitiesEntity of participating in new and existing Co-lInvestment Transactions.

10.  Each Regulated Entity will maintain the records required by

seettonSection 57(f)(3) of the Act asif each of the Regulated-Entitieswere a BBC-and-
each-of-theinvestments permitted under these conditions were approved by the Required

Majority under seetionSection 57(f).

11. No trdependentEligible Director of a Regulated Entity will also be a
director/trustee, general partner, managing member or principal, or otherwise an
“ affllrated person" (asdefined i in the Act) of any of the Affrllated Funds other than in the

investment company under the Act.

12.  Theexpenses, if any, associated with acquiring, holding or disposing of
any securities acquired in a Co-Investment Transaction (including, without limitation, the
expenses of the distribution of any such securities registered for sale under the 1933 Act)

shaltwill, to the extent not payable by the Regulated-Entity-Advisersor-the Affiliated

anestment—AelvrsersendeHherr—r&speetweAdwa un dg |ts investment advisory
agreements with the Regulated Entities and the ffiliated Funds, be shared

by the applicable Regulated Entities and the ParticipatingAffiliated Funds in proportion to
the relative amounts of their securities held or being acquired or disposed of, as the case
may be.

13.  Any transaction fee (including break-up or commitment fees but excluding
brokers fees contemplated by Section 57(k)(2) or 17(e)(2) of the Act, as applicable)
received in connection with a Co-Investment Transaction will be distributed to the
applicable Regulated Entities and the ParticipatingAffiliated Funds on a pro rata basis
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based on the amounts each invested or committed, as the case may be, in such
Co-Investment Transaction. If any transaction feeis to be held by a-Regulated-Entity-
Adviser-oran-Affiated-thavestmentthe Adviser pending consummation of the transaction,
the fee will be deposited into an account maintained by the Regulated-Entity-Adviser-or-
sueh-other-adviser-asthe-case-may-be; at a bank or banks having the qualifications
prescribed in Section 26(a)(1)_of the Act, and the account will earn a competitive rate of
interest that will also be divided pro rata among each applicable Regulated Entity and
each-ParticipatingAffiliated Fund based on the amount each investsin such
Co-Investment Transaction. None of the Affiliated Funds, Regulated-Entity-Advisers-
Affitated-tavestment-Advisersithe Adviser or any affiliated person of any of the
Regulated Entities will receive additional compensation or remuneration of any kind as a
result of or in connection with a Co-Investment Transaction (other than (@) in the case of
the Regulated Entities and the ParticipatingAffiliated Funds, the pro rata transaction fees
described above and fees or other compensation described in condition 2(c)(iii)(C), and

(b) in the case of the Regulated-Entity-Advisersand-the Affiiated AdvisersAdviser,
investment advisory fees paid in accordance with the agreements between the Adviser

dejLRegulated Ent|t| es—and or Affiliated Funds—gevepnmgagpeaqqents)es&m

1. +H-PROCEDURAL MATTERS

A. A—Communications

Please address all communications concerning this Application and the Notice and
Awnended-Order to:

BrockTaube

" o .
Seth-Faube

. .
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375-Park-Avende-Suite-3304
Legal Department
[dm hs A M t, L.P.

200 West Street, 15" Floor
New York, NY 4015210282

(212) 759-0777

Please address any questions, and a copy of any communications, concerning this
Application, the Notice and-A+mended Order to:

Sutherland-AsbHl-&Brennan
Maria Gattuso, Esq.

M K.N Esq.
Willkie Farr & Gallagher LLP
Washington, DC 20001
e
787 Seventh Avenue
New York, NY 10019

Geoffrey R.T. Kenyon, Esq.

Richard Horowitz, Esq.
Dechert LLP
1095 Avenue of the Americas

New York, NY 10036
B. B—Authorization

Pursuant to Rule 0-2(c) under the Act, Applicants hereby state that MEC-and-
Sterrathe Company, by resolution duly adopted en-Mareh-23,-2012-and-June-8,-2012by
the Board (attached hereto as ExhibitsA-and-BExhibit A), havehas authorized to cause to
be prepared and to execute and file with the Commission this Application and any
amendment thereto under Sections 17(d), 57(a)(4) and 57(i) of the Act and Rule 17d-1
under the Act, for an amended-order permitting certain joint transactions that may
otherwise be prohibited under SectienSections 17(d), 57(a)(4) ef-suehand 57(i) of the Act
and Rule 17d-1 under the Act. Each person executing the application on behalf of the
Applicants says that he has duly executed the Application for and on behalf of the
Applicants; that he is authorized to execute the Application pursuant to the terms of an
operating agreement, management agreement or otherwise; and that all actions by
members, directors, trustees or other bodies necessary to authorize each such deponent to
execute and file the Application have been taken.
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All requirements for the execution and filing of this Application in the name and
on behalf of each Applicant by the undersigned have been complied with and the
undersigned is fully authorized to do so and has duly executed this Application this 258"
day of September;-2013.January, 2014,

[ Sgnature page follows.]
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GOLDMAN SACHSBDC, INC.

By: Br McGovern
Name:_ Brendan McGovern
Title: horiz ignator

GOLDMAN SACHS ASSET
MANAGEMENT, L.P.

By: /s Brendan McGovern
N . Br McGovern

Title: Authorized Signatory

LDMAN HSTC MASTER
PARTNERSHIP, L.P.

By: TC Advisors, L.L.C., i
artner

By: /s Brendan McGovern
N . Br McGovern

Title: Authorized Signatory

LDMAN HSPALMETT ATE
CREDIT FUND, L.P.

By: [dm hs Multi-Str Fun

Palmetto State Advisors, L.L.C., its general
partner

By: Br McGovern
Name: Brendan McGovern
Title: horiz ignator

LIBERTY HARBOR DISTRESSED
CREDIT AGGREGATORI, L.P.

By: Liberty Harbor Distressed Credit
rtunities Advisors, LLC, i

partner

By: Br McGovern
Name:_ Brendan McGovern
Title: horiz ignator

GSTCADVISORS, L.L.C., GOLDMAN
SACHS MULTI-STRATEGY FUND
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PALMETT ATEADVISORS, L.L.C.
LIBERTY HARBOR DISTRESSED
CREDIT OPPORTUNITIES ADVISORS,

LLC

By: Br McGovern
Name: Brendan McGovern
Title: horiz ignator
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VERIFICATION

8, 2014, for and on behalf of theggllcants, asthe case m@g be, that he hol dsthe offlce
with such entity asindi W and that all action by the directors, tr

shareholders, general partners or members of each entity, as applicable, necessary to
horize the un ian X fil h instrument h . Th

undersigned further states that he is familiar with such instrument and the contents
hereof hat the f forth therein r h f his knowl

information and belief.

LDMAN HSBDC, INC.

By: /9 Brendan McGovern
N . Br McGovern

Title: Authorized Signatory

LDMAN HS ASSET
MANAGEMENT, L.P.

By: Br McGovern
Name:_ Brendan McGovern
Title: horiz ignator

GOLDMAN SACHSTC MASTER.
PARTNERSHIP, L.P.

By: GSTC Advisors, L.L.C., its genera

partner

By: Br McGovern
Name: Brendan McGovern
Title: horiz ignator

GOLDMAN SACHSPALMETTO STATE
CREDIT FUND, L.P.

By: Goldman Sachs Multi-Strategy Fund
m Advisors, L.L.C., i

artner

By: /s Brendan McGovern
N . Br McGovern

Title: Authorized Signatory
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LIBERTY HARBOR DISTRESSED
CREDIT AGGREGATORI, L.P.

By: Li H r Distr redi
Opportunities Advisors, LLC, its general
partner

By: /s Brendan McGovern
N . Br McGovern

Title: Authorized Signatory

TCADVISORS, L.L.C. LDMAN
SACHS MULTI-STRATEGY FUND
PALMETT ATEADVISORS, L.L.C.
LIBERTY HARBOR DISTRESSED

CREDIT OPPORTUNITIES ADVISORS,

LLC

By: Br McGovern
Name: Brendan McGovern
Title: horiz ignator

43 of 2



10537961.210938986.4

EXHIBIT A
Resolution of the B f Dir r
Goldman Sachs BDC, Inc. (the " Corporation”)

Approv f Authori Appl he SE Ex ive Reli

Under Sections 57(a)(4) and 57(i) and Rule 17d-1

RESOLVED, that filing of lication (the “ Application”) with the U.S. riti
and Exchange Commission pursuant to Sections 57(a)(4) and 57(i) of the Investment

m Act of 194 he“1940 Act”), for f ion from th

Qrowsons of Section 57(a)g4) and Rule 17d- 1 under the 1940 Act to permit the

Sectl on 57 a)(4 and Rule 17d 1 is hereb roved authonzed and di rected and beit
further

RESOLVED, that the aggrognate offlcers of the Corgoratlon, be, and each of them

foregoing resol uti on, |ncI uding filing any further amendment to the AQQHC&IIIOI’I for the
order.

(Adopted on June 13, 2013)



MedleyGoldman Sachs

G. Conditions

Applicants agree that any order of the Commission granting the requested relief
will be subject to the following conditions:

1. Each time A-Rogulatod-EntincAdvisororap-Adthiarod-avostircatthe

Adviser considers a Potential Co-Investment Transaction for an Affiliated Fund or
anetherone or more Regulated EntityEntities that falls within the then-current Objectives
and Strategies of aRegulated Entity;*the-appropriate Regulated Entity, the Adviser will
make an independent determination of the appropriateness of the investment for theeach
Regulated Entity in light of theeach Regulated Entity’ s then-current circumstances.

2. (@  If aRegulated-Entitythe Adviser deems a Regulated Entity’s
participation in any Potential Co-Investment Transaction to be appropriate for such

Regulated Entity, it will then determine an appropriate level of investment for such
Regulated Entity.

(b) If the aggregate amount recommended by Regulated-Entity-
Advisersthe Adviser to be invested by the participating Regulated Entitiesin such

Potential Co-Investment Transaction, together with the amount proposed to be invested
by each ParticipatingAffiliated Fund, collectively, in the same transaction, exceeds the
amount of the investment opportunity, the amount proposed to be invested by each such
party wi II be aIIocaIed among them pro rata ba%d on each participating party’ s eapital-

es . tedAvailable Capital, up to the
amount proposed to be invested by each The Regu#ated—Enmy—Aelw-eer—sAdwser will
provide the respective-Eligible Directors of each participating Regulated Entity with

information concerning each participating party’ s avaiable-capitalAvailable Capital to
assist the Eligible Directors with their review of suehthe Regulated Entity’ s investments

for compliance with these allocation procedures.

(©) After making the determinations required in conditions 1 and 2(a),
the Regulated-Entity-AdvisersAdviser will distribute written information concerning the
Potential Co-Investment Transaction, including the amount proposed to be invested by
each Regulated Entity and any ParticipatingAffiliated Fund, to the Eligible Directors of
the each-participatingapplicable Regulated EntityEntities for their consideration. A
Regulated Entity will co-invest with aretherone or more other Regulated EntityEntities
and/or any-Participating-Fundone or more Affiliated Funds only if, prior to participating
in the Potential Co-Investment Transaction, a Required Mg ority of the Regulated Entity’s
Board concludes that:

(1) the terms of the transaction, including the consideration to
be paid, are reasonable and fair to the Regulated Entity and its stockhelderssharehol ders
and do not involve overreaching in respect of the Regulated Entity or its
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stoekholdersshareholders on the part of any person concerned;
(i)  thetransaction is consistent with:

(A) theinterests of the Regulated Entity’'s
steekheldersshareholders; and

(B) the Regulated Entity’ s then-current Objectives and
Strategies:;

(iti)  theinvestment by anetherother Regulated Entity-er-ene-or
rereParticipatingEntities or Affiliated Funds would not disadvantage the Regulated
Entity, and participation by sdehthe Regulated Entity +swould not be on a basis different
from or less advantageous than that of any Participating-Fund-er-other Regulated Entity or

Affiliated Fund; provided that, if any Participating-Fund-er-other Regulated Entity or
Affiliated Fund, but not the Regulated Entity itself, gains the right to nominate a
director/trustee for election to a portfolio company’ s board of directors/trustees or the
right to have aboard observer or any similar right to participate in the governance or
management of the portfolio company, such event saalwill not be interpreted to prohibit
the Required Mgjority from reaching the conclusions required by this condition (2)(c)(iii),
if:

(A) theEligible Directors shawill have theright to
ratify the selection of such director/trustee or board observer, if any;

(B) theRegulated-Entity Adviser agreesto, and does,
provide, periodic reports to the Board of the applicable Regulated Entity with respect to
the actions of such director/trustee or the information received by such board observer or
obtained through the exercise of any similar right to participate in the governance or
management of the portfolio company; and

(C)  any feesor other compensation that any other

Regulated Entity-er, any ParticipatingAffiliated Fund, or any affiliated person of either

iswithin Liberty H r Idman Information Barriers receives in connection with
the right of a-Partieipatingany such Affiliated Fund or other Regulated Entity to nominate
adirector/trustee or appoint a board observer or otherwise to participate in the governance
or management of the portfolio company will be shared proportionately among any
Participatingparticipating Affiliated Funds (who may, in turn, share their portion with
their affiliated persons) and the participating Regulated Entities in accordance with the
amount of each party’ sinvestment; and

(iv)  the proposed investment by the Regulated Entity will not
benefit the Regutated-Entity-AdvisersAdviser, the Affiliated Funds or the other Regulated
Entities, or any affiliated person of any of them that is within Liberty Harbor’s Goldman
Information Barriers (other than the other parties to the Co-Investment Transaction),
except (2A) to the extent permitted by condition 43;13, (bB) to the extent permitted by
SectionsSection 17(e) or 57(k)_of the Act, as applicable;, (eC) indirectly, as aresult of an
interest in the securities issued by one of the parties to the Co-Investment Transaction:, or

N}
N
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(D) in the case of fees or other compensation described in condition 2(c)(iii)(C).

3. Each Regulated Entity has the right to decline to participate in any
Potential Co-Investment Transaction or to invest less than the amount proposed.

4. The Regulated-Entity-AdvisersAdviser will present to the Board of each
Regulated Entity;-as-appheable, on a quarterly basis, arecord of al investmentsin

Potential Co-Investment Transactions made by the Affiliated Funds and the other
Regulated Entities during the preceding quarter that fell within the Regulated Entity’s
then-current Objectives and Strategies that were not made available to therespective
Regulated Entity, and an explanation of why the investment opportunities were not
offered to the Regulated Entity. All information presented to the Board pursuant to this
condition will be kept for the life of the Regulated Entity and at |east two years thereafter,
and will be subject to examination by the Commission and its staff.

5. (a) Except for Follow-On Investments made pursuant-tein accordance with
condition 8 below, a Regulated Entity will not invest in reliance on the Amended-Order in
any pertfetie-companyissuer in which any other Regulated Entlty, any Afflllated Fund, or
any afflllated person ef-a

f that i W|th|nL| Inf rmati nB ri

M

(b)) ARegul Entity will not knowingly invest in reli

Order in any issuer in which an affiliated person (within the meaning of Section
2 f the Act) of the Regul Entit ther Regul Entit

Affiliated Fund that is not within Liberty Harbor’s Goldman Information Barriersis an
isting inv r. Wh in tenti -lnvestment Tr tion on f of

a Regulated Entity, before recommending the Regulated Entity’ s participation in the
tenti -lnvestment Tr tion to the B the Adviser will mmerciall

reasonable efforts to obtain from theissuer a regresentatlon that (i) no such affil |ated

pay off all or aportion of any debt owed by the issuer to, such an affl I iated Qerson of the
Requl Entit ther Regul Entit Affili Fund. The Adviser will

Qrowde thIS |nformat| on to the Rgulated Entlty S Ellglble Dlrectors to assrst them with

Co-Investment Transaction. If the Advrser or the Board learns that the Qroceeds of the
Requl Entity’ sinvestment in th tenti -lnvestment Tr tion will for

such purchase, extinguishment or payoff, the Potential Co-Investment Transaction will
not be m the Regul Entity.

6. A Regulated Entity will not participate in any Potential Co-Investment
Transaction unless the terms, conditions, price, class of securities to be purchased,
settlement date, and registration rights will be the same for such Regulated Entity as for

the Participati ticipating Affili Funds and/or other Regulated Entities. The grant
to an Affiliated Fund or another Regulated Entity, but not such Regulated Entity, of the

(8}
N
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right to nominate a director/trustee for election to a portfolio company’ s board of
directors/trustees, the right to have an observer on the board of directors/trustees or
similar rights to participate in the governance or management of the portfolio company
will not be interpreted so asto violate this condition 6, if conditions 2(c)(iii)(A), (B) and
(C) are met.

7. €) If any Regulated Entity or rehpatingAffiliated Fund electsto
sell, exchange, or otherwise dispose of an interest in a security that was acquired in a

Co-Investment Transaction, thenthe Adviser will:

Fund will notify each other Regulated Entlty that partl Ci pated in the Co—lnvastment
Transaction of the proposed disposition at the earliest practical time; and

paﬁ%pateeLmthe@e—Hw&stmenﬂpansaeaenwm— formul aea recommendatl on asto

participation by-suehin the disposition by each other Regulated Entity Regulated Entity
that participated in the dispesitionCo-Investment Transaction.

(b) Each Regulated Entity will have the right to participate in such
disposition on a proportionate basis, at the same price and on the same terms and

conditions as those applicable to any Participatingparticipating Affiliated Funds and any
other Regulated Entities.

(© A Regulated Entity may participate in such disposition without
obtaining prior approval of the Required Mgjority if: (i) the proposed participation of
each Regulated Entity and the ParticipatingAffiliated Funds in such disposition is
proportionate to its outstanding investments in the issuer immediately preceding the
disposition; (ii) the Board of the applicable Regulated Entity has approved as being in the
best interests of the applicable Regulated Entity the ability to participate in such
dispositions on a pro rata basis (as described in greater detail in this Application); and
(iii) the Board of the applicable Regulated Entity is provided on a quarterly basis with a
list of all dispositions made in accordance with this condition. In all other cases, the-
appheable Regulated-Entity Adviser will provide its written recommendation as to such
Regulated Entity’ s participation to the Eligible Directors, and such Regulated Entity will
participate in such disposition solely to the extent that a Required Mgjority determines
that it isin such Regulated Entity’s best interests.

(d) Each Regulated Entity and each of the-Participating-
FundsAffiliated Fund will bear its own expenses in connection with any such disposition.

8. @ If any Regulated Entity or ParticipatingAffiliated Fund desiresto
make a Follow-On Investment in a portfolio company whose securities were acquired in a

Co-Investment Transaction, thenthe Adviser will:

e notify each other Regulated Entlty that partl Ci pated in the Co-Inv&stment
Transaction of the proposed transaction at the earliest practical time; and
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paptretpateeLmtheGe—tm%tmepﬂransaeﬂeHW% formul aea recommendatl on asto
the proposed participation, including the amount of the proposed HvestmentFollow-On

Investment, by sueheach other Regulated Entity that participated in the Co-Investment
Transaction.

(b) A Regulated Entity may participate in such Follow-On Investment
without obtaining prior approval of the Required Mgority if: (i) the proposed
participation of each Regulated Entity and ParticipatingAffiliated Fund in such
investment is proportionate to its outstanding investments in the issuer immediately
preceding the Follow-On Investment; and (ii) the Board of the applicable Regulated

Entity has approved as being in the best interests of such Regulated Entity the ability to
participatein FoIIow On Investments on a pro rata basis (as deecrlbed in greater detail in

other cases, theappheabteReguLateel—Enttty Adwser WI|| prowde |ts ertten
recommendation as to such Regulated Entity’ s participation to the Eligible Directors, and

such Regulated Entity will participate in such feHew-en-avestmentFollow-On
Investment solely to the extent that a Required Mgjority determinesthat it isin such
Regulated Entity’ s best interests.

(© If, with respect to any fellew-en-avestmentFollow-On Investment:

) the amount of the opportunity is not based on the Regulated
Entities and the ParticipatingAffiliated Funds outstanding investments immediately
preceding the feltew-on-tavestmentFollow-On Investment; and

(i)  theaggregate amount recommended by the apphicable-
Regulated-Entity-Adviser to be invested by each Regulated Entity in such Se-Follow-On
Investment-Fransaction, together with the amount proposed to be invested by the
ParticipatingAffiliated Funds and/or other Regulated Entity, collectively, in the same
transaction, exceeds the amount of the investment opportunity;; then the amount to be
mvested by eech such party will be aIIocated among them pro rata based on each party’s

tecdAvailable Capital, up to

the amount propO%d to be invested by each.

(d) The acquisition of Follow-On Investments as permitted by this
condition will be considered a Co-Investment Transaction for all purposes and be subject
to the other conditions set forth in thethis Application.

9. The trdependentEligible Directors of each Regulated Entity will be
provided quarterly for review all information concerning Potential Co-Investment
Transactions and Co-Investment Transactions, including investments made by other
Regulated Entities or Affiliated Funds that the Regulated Entity considered but declined
to participate in, so that the ladependentEligible Directors may determine whether all
investments made during the preceding quarter, including those investments that the
Regulated Entity considered but declined to participate in, comply with the conditions of

an
N
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theAmended Order. In addition, the ladependentEligible Directors of each Regul
Entity will consider at least annually the continued appropriateness for the Regulated

EntitiesEntity of participating in new and existing Co-Investment Transactions.

10.  Each Regulated Entity will maintain the records required by

sectionSection 57(f)(3) of the Act asif each of the Regulated-Entities were a BDC-and-
each-of-theinvestments permitted under these conditions were approved by the Required

Majority under seetionSection 57(f).

11. No trdependentEligible Director of a Regulated Entity will also be a
director/trustee, general partner, managing member or principal, or otherwise an
“ afflllated person" (asdefined i in the Act) of any of the Afflllated Funds other than in the

investment company under the Act.

12.  Theexpenses, if any, associated with acquiring, holding or disposing of
any securities acquired in a Co-Investment Transaction (including, without limitation, the
expenses of the distribution of any such securities registered for sale under the 1933 Act)

shaltwill, to the extent not payable by the Regulated-Entity-Advisersor-the Affiliated

LHVGS(—HQGHI—AGVFSGFSHHGGPHQG—PF%GGFN@AQVIﬁ un dg |ts investment advisory
agreements with the Regulated Entities and the ffiliated Funds, be shared

by the applicable Regulated Entities and the ParticipatingAffiliated Funds in proportion to
the relative amounts of their securities held or being acquired or disposed of, as the case
may be.

13.  Any transaction fee (including break-up or commitment fees but excluding
brokers' fees contemplated by Section 57(k)(2) or 17(e)(2) of the Act, as applicable)
received in connection with a Co-Investment Transaction will be distributed to the
applicable Regulated Entities and the PartictpatingAffiliated Funds on a pro rata basis
based on the amounts each invested or committed, as the case may be, in such
Co-Investment Transaction. If any transaction feeisto be held by a-Regulated-Entity-
Adviser-oran-Affiiated-tavestmentthe Adviser pending consummation of the transaction,
the fee will be deposited into an account maintained by the Regulated-Entity-Adviser-or
suech-other-adviser-asthe-casemay-be; at abank or banks having the qualifications
prescribed in Section 26(a)(1)_of the Act, and the account will earn a competitive rate of
interest that will also be divided pro rata among each applicable Regulated Entity and
each-ParticipatingAffiliated Fund based on the amount each investsin such
Co-Investment Transaction. None of the Affiliated Funds, Regulated-Entity-Advisers-
Affitatedthvestment-Advisersithe Adviser or any affiliated person of any of the
Regulated Entities will receive additional compensation or remuneration of any kind as a
result of or in connection with a Co-Investment Transaction (other than (@) in the case of
the Regulated Entities and the ParticipatingAffiliated Funds, the pro rata transaction fees
described above and fees or other compensation described in condition 2(c)(iii)(C), and

(b) in the case of the Regutated-Entity-Advisers-and-the AffiHated-AdvisersAdviser,
investment advisory fees paid in accordance with the agreements between the Adviser

and the Regulated Entities—and or Affiliated Funds—geverning-agreementsy-as-aresuli-of-
e ]

o))
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G. Conditions

Applicants agree that any Orderorder of the Commission granting the requested
relief will be subject to the following conditions:

1. Each time the Adviser considers a Potential Co-Investment Transaction for
aan Affiliated Fund or one or more Regulated Entities that falls within the Company's-

then-current Objectives and Strategies of a Regulated Entity, the Adviser will make an
independent determination of the appropriateness of the investment for the Companyeach

Regulated Entity in light of the-Cempanyeach Regulated Entity’ s then-current
circumstances.

2. €) If the Adviser deems the- Cempanya Regulated Entity’s
participation in any Potential Co-Investment Transaction to be appropriate for the-

Cempanysuch Regulated Entity, it will then determine an appropriate level of investment
for the Cempany-such Regulated Entity.

(b) If the aggregate amount recommended by the Adviser to be
invested i th ticipating Regul Entities in such Potential Co-Investment
Transaction-by-the- Company, together with the amount proposed to be invested by the-
Fundseach Affiliated Fund, collectively, in the same transaction, exceeds the amount of
the investment opportunity, the amount proposed to be invested by each such party will
be allocated among them pro rata based on each participating party’ s tetal-assetsAvailable
Capital, up to the amount proposed to be invested by each. The Adviser will provide the
Eligible Directors of each participating Regulated Entity with information concerning

each participating ’ arty’s Available Capital to assist the Eligible
Directors with their review of the CempanyRegulated Entity’ s investments for

compliance with these allocation procedures.

(©) After making the determinations required in conditions 1 and 2(a),
the Adviser will distribute written information concerning the Potential Co-Investment
Transaction, {including the amount proposed to be invested by each Regulated Entity and
any Affiliated Fund}, to the Eligible Directors of the applicable Regulated Entities for
their consideration. Fhe-CompanyA Regulated Entity will co-invest with one or more

other Regulated Entities and/or one or more Affiliated Funds only if, prior to participating
in the Potential Co- Investment Transaction, a Required Majority of the Regulated

Entity’ s Board concludes that:

) the terms of the transaction, including the consideration to
be paid, are reasonable and fair to the CempanyRegulated Entity and its shareholders and

do not involve overreaching in respect of the CempanyRegulated Entity or its
shareholders on the part of any person concerned;

(i) the transaction is consistent with :

(A) theinterests of the Regulated Entity’ s shareholders-
of-the- Company; and
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(B) the CempanyRegulated Entity’ s then-current
Objectives and Strategies,

(i)  theinvestment by theother Regulated Entities or Affiliated
Funds would not disadvantage the CoempanyRegulated Entity, and participation by the

CoempanyRegulated Entity would not be on a basis different from or |ess advantageous
than that of ther Regul Entity or Affili Fund; provided that, if any
other Regulated Entity or Affiliated Fund, but not the CermpanyRegulated Entity itself,
gains the right to nominate a director/trustee for election to a portfolio company’ s board
of directorg/trustees or the right to have a board observer or any similar right to
participate in the governance or management of the portfolio company, such event will
not be interpreted to prohibit the Required Majority from reaching the conclusions
required by this condition (2)(c)(iii), if :

(A) theEligible Directorswill have theright to ratify
the selection of such director/trustee or board observer, if any;

(B)-Fhe the Adviser agrees to, and does, provide, periodic
reports to the Board of the applicable Regulated Entity with respect to the actions of
thesuch director/trustee or the information received by thesuch board observer or obtained
through the exercise of any similar right to participate in the governance or management
of the portfolio company; and

(C)  any feesor other compensation that any Fundother

Regulated Entity, any Affiliated Fund, or any affiliated person of any-Fundeither that is
within Liberty Harbor’s Goldman Information Barriers receives in connection with the

right of theany such Affiliated Fund or other Regulated Entity to nominate a
director/trustee or appoint a board observer or otherwise to participate in the governance

or management of the portfolio company will be shared proportionately among theany
participating Affiliated Funds (who may, in turn, share their portion with their affiliated
persons) and the Cempanyparticipating Regulated Entities in accordance with the amount
of each party’ s investment; and

(iv)  the proposed investment by the CompanyRegulated Entity
will not benefit the Adviser-er, the Affiliated Funds or the other Regulated Entities, or

any affiliated person of any of them that is within Liberty Harbor’s Goldman Information
Barriers (other than the other parties to the Co-Investment Transaction), except (A) to the
extent permitted by condition 13, (B) to the extent permitted by sectionSection 17(€) or
57(k) of the-1940 Act, as applicable, (C) indirectly, asaresult of an interest in the
securities issued by one of the parties to the Co-Investment Transaction, or (D) in the case
of fees or other compensation described in condition 2(c)(iii)(C).

3.FheCempany Each Regulated Entity has the right to decline to participate in
any Potential Co-Investment Transaction or to invest less than the amount proposed.

4. The Adviser will present to the Board of each Regulated Entity, on a

2g2
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quarterly basis, arecord of al investmentsin Potential Co-lnvestment Transactions made
by the Affiliated Funds and the other Regulated Entities during the preceding quarter that
fell within the CempanyRegulated Entity’ s then-current Objectives and Strategies that
were not made available to the CoempanyRegul ated Entity, and an explanation of why the
investment opportunities were not offered to the CempanyRegulated Entity. All
information presented to the Board pursuant to this condition will be kept for the life of
the CempanyRegulated Entity and at least two years thereafter, and will be subject to
examination by the Commission and its staff.

5. (a) Except for Follow-On Investments made in accordance with condition 8-

the-Cempany8 below, a Regulated Entity will not invest in reliance on the Order in any
issuer in which any Fundother Regulated Entity, any Affiliated Fund, or any affiliated

person ef-the-Fundsthereof that iswithin Liberty Harbor’ s Goldman Information Barriers,
IS an existing investor.

(b) A Regulated Entity will not knowingly invest in reliance on the
rder in i in which fili n (within the meaning of tion
2(a)(3)(C) of the Act) of the Regulated Entity, an;g other Regulated Entity or any
Affili Fund that is not within Liberty H [dman Information Barriersi

existing mv&stor When eval uating any Potentlal Co- Investment Tran&actl onon behalf of

person of the Regulated Entity, any other Rgulated Entity or any Afflllated Fund isan
isting inv rinthei i) th f th tenti -l nvestment

Transaction will not be used to purchase an;g mterests in the issuer b;g, or extinguish or

Regulated Entity, any other Requlated Enity or any Affiliated Fund. The Adwser will

rovide this information to the Regul Entity’s Eligible Directors t them with
their review of the Regulated Entity’ s proposed participation in the Potential
-lnvestment Tr ion. If the Advi r the B |earns that the pr f th
Regulated Entity’ s investment in the Potential Co-Investment Transaction will be used for
h purch tinguishment or ff, th tenti -lnvestment Tr tion will
not be made by the Regulated Entity.
6.-Fhe Company A Regulated Entity will not participate in any Potential

Co-Investment Transaction unless the terms, conditions, price, class of securitiesto be
purchased, settlement date, and registration rights will be the same for the-Cempanysuch
Regulated Entity as for the each-participating FundAffiliated Funds and/or other

Regulated Entities. The grant to aan Affiliated Fund or another Regulated Entity, but not
the-Cempanysuch Regulated Entity, of the right to nominate a director/trustee for election
to a portfolio company’s board of directors/trustees, the right to have an observer on the
board of directors/trustees or similar rights to participate in the governance or
management of the portfolio company will not be interpreted so as to violate this
condition 6, if conditions 2(c)(iii)(A), (B) and (C) are met.

7. @ If any Regulated Entity or Affiliated Fund electsto sell, exchange,
3g@2
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or otherwise dispose of an interest in a security that was acquired in a Co-Investment
Transaction, the Adviser will:

(\)yHerb o Compeny notif h other Regul Entit

that participated in the Co-Investment Transaction of the proposed disposition at the
earliest practical time; and

(i)  formulate arecommendation as to participation by-the-

Coempany-in the disposition by each other Regulated Entity Regulated Entity that
participated in the Co-Investment Transaction.

(b)-Fhe-Company Each Regulated Entity will have the right to participate
in such disposition on a proportionate basis, at the same price and on the same terms and

conditions as those applicable to theany participating Affiliated Funds and any other
Regul Entiti

(c)—FheCompany- A Regulated Entity may participate in such disposition
without obtaining prior approval of the Required Mgjority if: (i) the proposed
participation of the-Cempany-and-each-Fundeach Regulated Entity and the Affiliated
Funds in such disposition is proportionate to its outstanding rvestmentinvestments in the
issuer immediately preceding the disposition; (ii) the Board of th
Entity has approved as being in the best interests of the Cermpanyapplicable Regulated
Entity the ability to participate in such dispositions on a pro rata basis (as described in
greater detail in this Application); and (iii) the Board of the applicable Regulated Entity is
provided on a quarterly basiswith alist of al dispositions made in accordance with this
condition. In all other cases, the Adviser will provide its written recommendation asto

the-Companysuch Regulated Entity’ s participation to the Eligible Directors, and the-
Cempanysuch Regulated Entity will participate in such disposition solely to the extent

that a Required Mgority determinesthat it is in the-Cempanysuch Regulated Entity’ s best

interests.

(d)-Fhe-Company Each Regulated Entity and each participatingof

Affiliated Fund will bear its own expenses in connection with any such disposition.
8. @ If any Regulated Entity or Affiliated Fund desiresto make a

Follow-On Investment in a portfolio company whose securities were acquired in a
Co-Investment Transaction, the Adviser will:

(i)—nathyho-Cerapony notify each other Regulated Entity
th tici in th -Investment Tr tion of the proposed transaction at the

earliest practical time; and

(i) formulate a recommendation as to the proposed
participation, including the amount of the proposed Follow-On Investment, by the-

4g2
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(b)—TFheCempany A Regulated Entity may participate in such Follow-On
Investment without obtaining prior approval of the Required Majority if: (i) the proposed

participation of the-Cempanyeach Regulated Entity and eachAffiliated Fund in such
investment is proportionate to its outstanding investments in the issuer immediately
preceding the Follow-On Investment; and (ii) the Board of th

Entity has approved as being in the best interests of the-Cempanysuch Regulated Entity
the ability to participate in Follow-On Investments on a pro rata basis (as described in
greater detail in this Application). In al other cases, the Adviser will provide its written

recommendation as to the-Cempanysuch Regulated Entity’ s participation to the Eligible
Directors, and the- Cempanysuch Regulated Entity will participate in such Follow-On
Investment solely to the extent that a Required Mgjority determines that it isin the-

Cempanysuch Regulated Entity’ s best interests.

(© If, with respect to any Follow-On
Investment:

() the amount of the opportunity is not based on the
Company-sRegulated Entities and the Affiliated Funds' outstanding investments
immediately preceding the Follow-On Investment; and

(i) the aggregate amount recommended by the Adviser to be
invested by the-Companyeach Regulated Entity in thesuch Follow-On Investment,
together with the amount proposed to be invested by the participating-FundsAffiliated
Funds and/or other Regulated Entity, collectively, in the same transaction, exceeds the
amount of the investment opportunity; then the amount to be invested by each such party
will be allocated among them pro rata based on each party’ s tetal-assetsAvailable Capital,
up to the amount proposed to be invested by each.

(d) The acquisition of Follow-On Investments as permitted by this
condition will be considered a Co-Investment Transaction for all purposes and be subject
to the other conditions set forth in this Application.

0. The trdependentEligible Directors of each Regulated Entity will be
provided quarterly for review all information concerning Potential Co-Investment

Transactions and Co-Investment Transactions, including investments made by theother
Regulated Entities or Affiliated Funds that the CempanyRegulated Entity considered but
declined to participate in, so that the HdependentEligible Directors may determine
whether all investments made during the preceding quarter, including those investments
that the CempanyRegulated Entity considered but declined to participate in, comply with
the conditions of the erderOrder. In addition, the HdependentEligible Directors of each
Regulated Entity will consider at |east annually the continued appropriateness for the

CoempanyRegulated Entity of participating in new and existing Co-Investment
5¢ 2



11240309:-111240277.1

Transactions.

10.-Fhe-Coermpany Each Regulated Entity will maintain the records required by
seettonSection 57(f)(3) of the Act asif each of the investments permitted under these

conditions were approved by the Required Majority under sectionSection 57(f).
11. No hdependentEligible Director of a Regulated Entity will also be a

director/trustee, general partner, managing member or principal, or otherwise an
“affiliated person” (as defined in the-1940 Act) of, ef-any-of-the-Funds-any of the
Affiliated Funds other than in the case of an Affiliated Fund that intends to elect to be
tr BDC or reqgi investment com nder the Act.

12.  Theexpenses, if any, associated with acquiring, holding or disposing of
any securities acquired in a Co-Investment Transaction (including, without limitation, the
expenses of the distribution of any such securities registered for sale under the 1933 Act)
will, to the extent not payable by the Adviser under its+espective investment advisory
agreements with the CempanyRegulated Entities and the Affiliated Funds, be shared by
the Cempanyapplicable Regulated Entities and the Affiliated Funds in proportion to the
relative amounts of thetheir securities held or being acquired or disposed of, as the case
may be.

13.  Any transaction fee (including break-up or commitment fees but excluding
broker shrokers' fees contemplated by section-17(e)-erSection 57(k)(2) or 17(e)(2) of the
Act, as applicable) received in connection with a Co-Investment Transaction will be
distributed to the Cempanyapplicable Regulated Entities and the participatingAffiliated
Funds on a pro rata basis based on the amounts theyeach invested or committed, as the
case may be, in such Co-Investment Transaction. If any transaction feeisto be held by
the Adviser pending consummation of the transaction, the fee will be deposited into an
account maintained by the Adviser at a bank or banks having the qualifications prescribed
in seetionSection 26(a)(1) of the Act, and the account will earn a competitive rate of

interest that will also be divided pro rata among the-Coempany-and-the-partictpating-

Fundseach applicable Regulated Entity and Affiliated Fund based on the ameuntsthey-
Hvestamount each invests in such Co-Investment Transaction. None of the Affiliated

Funds, the Adviser;-the-Funds+er or any affiliated person of any of the
CoempanyRegulated Entities will receive additional compensation or remuneration of any
kind as aresult of or in connection with a Co-Investment Transaction (other than (a) in
the case of the CempanyRegulated Entities and the participatingAffiliated Funds, the pro
rata transaction fees described above and fees or other compensation described in
condition 2(c)(iii)(C), and (b) in the case of the Adviser, investment advisory fees paid in
accordance with the respective-agreements between the Adviser and the

CompanyRegulated Entities or theAffiliated Funds).
6g2
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BG. Prepesed-Conditions

Applicants agree that any Orderorder of the Commission granting the requested
relief shattwill be subject to the following Cenditiens:conditions:

1. Each time GMCthe Adviser considers a Potential Co-Investment

Transaction for Parthers-or-anether-Havestoran Affiliated Fund or one or more Regulated
Entities that falls within an-Hvester-sthe then-current Objectives and Strategies-GME of

a Regulated Entity, the Adviser will make an independent determination of the
appropriateness of the investment for the-trvestereach Regulated Entity in light of the-
thvestereach Regulated Entity’ s then-current circumstances.

2. €) If GMCthe Adviser deems an-tavestora Regulated Entity’s
participation in any Potential Co-Investment Transaction to be appropriate for the-
tavestersuch Regulated Entity, it will then determine an appropriate level of investment

for thetavestersuch Regulated Entity.
(b) If the aggregate amount recommended by GMCthe Adviser to be

invested i ticipating R Entitiesi h Potential Co-travestment-
Iranseetten—by—thanvestepsendﬁaptnepsl nvestment Transectlon together with the
nt pr t inv h Affili Fund, collectively, in the same

transaction, exceeds the amount of the investment opportunity, the amount proposed to be
invested by each such party will be allocated among them pro rata based on each
participating party’ s tetal-assetsAvailable Capital, up to the amount proposed to be
invested by each. GMC The Adviser will provide the directorswho-are-eligibleto-vote-
dhder-Section 5#(e)-of the Act({the“Eligible Directors™} of each participating
trvesterRegulated Entity with information concerning each participating party’ s tetal-
assetsAvailable Capital to assist the Eligible Directors with their review of the
trvesterRegulated Entity’ s investments for compliance with these allocation procedures.

(© After making the determinations required in conditions 1 and 2(a),
GMCthe Adviser will distribute written information concerning the Potential
Co-Investment Transaction, {including the amount proposed to be invested by each
trvester-and-ParthersyRegul Entit Affili Fund, to the Eligible Directors
of each-participating-Hvestorthe applicable Regulated Entities for their consideration. Ar-
tavesterA Regulated Entity will co-invest with anetherHavester-orParthersone or more
other Regulated Entities and/or one or more Affiliated Funds only if, prior to participating
in the Potential Co-Investment Transaction, a “regquired-majority,—as-defined--Section-
5#(e)-of-the Aet{“Required Mgjority™} of the Regulated Entity’s Board concludes that:

) the terms of the transaction, including the consideration to
be paid, are reasonable and fair to the trvesterRegul ated Entity and its shareholders and
do not involve overreaching in respect of the trvesterRegulated Entity or its shareholders
on the part of any person concerned;

(i) the transaction is consistent with:

(A) theinterests of the Regulated Entity’ s shareholders-
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of-thelnvester; and

(B)  theinvesterRegulated Entity’ s then-current
Objectives and Strategies,

(i)  theinvestment by other Hvestors-erParthersRegul ated

Entities or Affiliated Funds would not disadvantage the trvesterRegulated Entity, and
participation by the hvesterRegul ated Entity would not be on a basis different from or
less advantageous than that of any other rvesters-er-ParthersRegulated Entity or
Affiliated Fund; provided that, if any other hwestor-orPartnersRegul ated Entity or

Affiliated Fund, but not the trvesterRegulated Entity itself, gains the right to nominate a
director/trustee for election to a portfolio company’ s board of directors/trustees or the
right to have aboard observer or any similar right to participate in the governance or
management of the portfolio company, such event will not be interpreted to prohibit the
Required Magjority from reaching the conclusions required by this condition (2)(c)(iii), if:

(A) theEligible Directorswill have theright to ratify
the selection of such director/trustee or board observer, if any;

(B) G©McCthe Adviser agreesto, and does, provide,
periodic reports to the Hvestor-s-beard-of-directorsBoard of the applicable Regulated
Entity with respect to the actions of thesuch director/trustee or the information received
by thesuch board observer or obtained through the exercise of any similar right to
participate in the governance or management of the portfolio company; and

(C)  any feesor other compensation that Partners-erany-

tavesterany other Regulated Entity, any Affiliated Fund, or any affiliated person of
Partners-orany-Hvestoreither that is within Liberty H r Idman Information
Barriers receives in connection with the right of Partrers-erthe-tavesterany such

Affiliated Fund or other Regulated Entity to nominate a director/trustee or appoint a

board observer or otherwise to participate in the governance or management of the
portfolio company will be shared proportionately among Partnersany participating
Affiliated Funds (who may, in turn, share istheir portion with Hstheir affiliated persons)
and the participating HvestersRegulated Entities in accordance with the amount of each
party’ sinvestment; and

(iv)  the proposed investment by the trvesterRegulated Entity
will not benefit GMC,Partnersthe Adviser, the Affiliated Funds or the other
trvestorsRegulated Entities, or any affiliated person of any of them that is within Liberty
Harbor’s Goldman Information Barriers (other than the other parties to the Co-Investment
Transaction), except (A) to the extent permitted by condition 13, (B) to the extent
permitted by sectionSection 17(e) or 57(k) of the Act, as applicable, (C) indirectly, asa
result of an interest in the securities issued by one of the parties to the Co-Investment
Transaction, or (D) in the case of fees or other compensation described in condition

2(c)(iii)(C).
3. Each HvesterRegulated Entity has the right to decline to participate in any

N}
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Potential Co-Investment Transaction or to invest less than the amount proposed.

4. GMCThe Adviser will present to the beard-of-directorsBoard of each
trvesterRegulated Entity, on a quarterly basis, arecord of all investmentsin Potential
Co-Investment Transactions made by any-ofthe Affiliated Funds and the other trvesters-
or-PartnersRegulated Entities during the preceding quarter that fell within the
tavesterRegulated Entity’ s then-current Objectives and Strategies that were not made
available to the trvesterRegulated Entity, and an explanation of why the investment
opportunities were not offered to the HvesterRegulated Entity. All information presented
to the beard-of-directorsBoard pursuant to this condition will be kept for the life of the
tavesterRegulated Entity and at least two years thereafter, and will be subject to
examination by the Commission and its staff.

5. (8) Except for Follow-On Investments made in accordance with condition
8;an-tavestor8 below, a Regulated Entity will not invest in reliance on the Order in any

issuer in which anether-tavestor-or-Partnersany other Regulated Entity, any Affiliated
Fund, or any affiliated person ef-sueh-trvestor-or-Partnersthereof that iswithin Liberty
Harbor’s Goldman Information Barriers, is an existing investor.

(b)) ARegul Entity will not knowingly invest in reli

Order in any issuer in which an affiliated person (within the meaning of Section
2 f the Act) of the Regul Entit ther Regul Entit

Affiliated Fund that is not within Liberty Harbor’s Goldman Information Barriersis an
isting inv r. Wh in tenti -lnvestment Tr tion on f of

a Regulated Entity, before recommending the Regulated Entity’ s participation in the
tenti -lnvestment Tr tion to the B the Adviser will mmerciall

reasonable efforts to obtain from theissuer a reoresentatlon that (i) no such affil |ated

pay off all or aportion of any debt owed b;g the issuer to, such an affi I iated QGTSOI’I of the
Requl Entit ther Regul Entit Affili Fund. The Adviser will

Qrowde th|s |nformat| on to the Rgulated Entlt;g S Ellglble D|rectors to assst them with

Co-Investment Transaction. If the AdV|ser or the Board learns that the Qroceeds of the
Requl Entity’ sinvestment in th tenti -lnvestment Tr tion will for

such purchase, extinguishment or payoff, the Potential Co-Investment Transaction will
not be m the Regul Entity.

6. An-tavesterA Regulated Entity will not participate in any Potential
Co-Investment Transaction unless the terms, conditions, price, class of securitiesto be
purchased, settlement date, and registration rights will be the same for eachsuch

Regulated Entity as for the participating Hvesterand-PartnersAffiliated Funds and/or
other Regulated Entities. The grant to Partrersan Affiliated Fund or another
trvesterRegulated Entity, but not the-hvestersuch Regulated Entity, of the right to
nominate a director/trustee for election to a portfolio company’s board of
directorg/trustees, the right to have an observer on the board of directors/trustees or

(8}
N
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similar rights to participate in the governance or management of the portfolio company
will not be interpreted so asto violate this condition 6, if conditions 2(c)(iii)(A), (B) and
(C) are met.

7. €) If Partners-or-any-Hvesterany Regulated Entity or Affiliated Fund
elects to sell, exchange, or otherwise dispose of an interest in a security that was acquired

in a Co-Investment Transaction, GM-Cthe Adviser will:

) notify each hvesterother Regulated Entity that participated
in the Co-Investment Transaction of the proposed disposition at the earliest practical
time; and

(i)  formulate a recommendation as to participation by-each-

trvester-in the disposition by each other Regulated Entity Regulated Entity that
participated in the Co-Investment Transaction.

(b) Each trvesterRegulated Entity will have the right to participate in
such disposition on a proportionate basis, at the same price and on the same terms and
conditions as those applicable to ticipating Affili Funds and any other
trvesterRegul ated Entities.

(©) AntavesterA Regulated Entity may participate in such disposition
without obtaining prior approval of the Required Mgjority if: (i) the proposed
participation of each tvesterand-PartnersRegulated Entity and the Affiliated Fundsin
such disposition is proportionate to its outstanding investments in the issuer immediately
preceding the disposition; (ii) the beard-of-directorsBoard of the hvesterapplicable
Regulated Entity has approved as being in the best interests of the Hvesterapplicable
Regulated Entity the ability to participate in such dispositions on a pro rata basis (as
described in greater detail in this apphieationApplication); and (iii) the beard-of-
directorsBoard of the trvesterapplicable Regulated Entity is provided on a quarterly basis
with alist of all dispositions made in accordance with this condition. In all other cases,
GMCthe Adviser will provide its written recommendation as to the-trvestersuch.
Regulated Entity’ s participation to the Eligible Directors, and the-Hvestersuch Regulated
Entity will participate in such disposition solely to the extent that a Required Mgjority
determinesthat it isin the-trvestersuch Regulated Entity’ s best interests.

(d) PartnersEach Regulated Entity and each havesterof Affiliated Fund
will bear theirits own expenses in connection with any such disposition.
8. @ If Partners-orany-tavesterany Regulated Entity or Affiliated Fund

desires to make a Follow-On Investment in a portfolio company whose securities were
acquired in a Co-Investment Transaction, GM-Cthe Adviser will:

(1) notify each Hvesterother Regulated Entity that participated
in the Co-Investment Transaction of the proposed transaction at the earliest practical
time; and

(i) formulate a recommendation as to the proposed

4 of
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participation, including the amount of the proposed Follow-On Investment, by each
tavesterother Regulated Entity that participated in the Co-Investment Transaction.

(b) An-tavesterA Regulated Entity may participate in such Follow-On
Investment without obtaining prior approval of the Required Majority if: (i) the proposed
participation of each HvesterRegulated Entity and PartrersAffiliated Fund in such
investment is proportionate to its outstanding investments in the issuer immediately
preceding the Follow-On Investment; and (ii) the beard-ef-directorsBoard of the
tavesterapplicable Regulated Entity has approved as being in the best interests of the-
trvestersuch Regulated Entity the ability to participate in Follow-On Investments on a
pro rata basis (as described in greater detail in this appheatienApplication). In all other
cases, GMCthe Adviser will provide its written recommendation as to the-hvestersuch:
Regulated Entity’ s participation to the Eligible Directors, and the-Hvestersuch Regulated
Entity will participate in such Follow-On Investment solely to the extent that a Required
Majority determines that it is in the-havestersuch Regulated Entity’ s best interests.

(©) If, with respect to any Follow-On Investment:

() the amount of the opportunity is not based on the
trvestorsRegulated Entities’ and Partrersthe Affiliated Funds' outstanding investments
immediately preceding the Follow-On Investment; and

(i) the aggregate amount recommended by GMCthe Adviser to
be invested by each HvesterRegulated Entity in thesuch Follow-On Investment, together
with the amount proposed to be invested by Partrersthe Affiliated Funds and/or other
Regulated Entity, collectively, in the same transaction, exceeds the amount of the
investment opportunity; then the amount to be invested by each such party will be
allocated among them pro rata based on each party’ s tetal-assetsAvailable Capital, up to
the amount proposed to be invested by each.

(d) The acquisition of Follow-On Investments as permitted by this
condition will be considered a Co-Investment Transaction for all purposes and be subject
to the other conditions set forth in this apphieationApplication.

0. The Nen-taterestedEligible Directors of each trvesterRegul ated Entity
will be provided quarterly for review all information concerning Potential Co-Investment
Transactions and Co-Investment Transactions, including investments made by other
trvestors-or-ParthrersRegulated Entities or Affiliated Funds that the HrvesterRegul ated
Entity considered but declined to participate in, so that the Nen-taterestedEligible
Directors may determine whether all investments made during the preceding quarter,
including those investments that the trvesterRegulated Entity considered but declined to
participate in, comply with the conditions of the Order. In addition, the
Nen-trterestedEligible Directors of each Regulated Entity will consider at least annually
the continued appropriateness for the trvesterRegul ated Entity of participating in new
and existing Co-Investment Transactions.

10. Each hvesterRegulated Entity will maintain the records required by

an
N
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seettonSection 57(f)(3) of the Act asif each of the investments permitted under these
conditions were approved by the Required Majority under sectionSection 57(f).

11. No Nen-tnterestedEligible Director of an-Hvestera Regulated Entity will
also be adirector/trustee, general partner, managing member or principal, or otherwise an
“affiliated person” (as defined in the-1940-Act)-of Partners Act) of, any of the Affiliated
Funds other than in the case of an Affiliated Fund that intends to elect to be treated as a
BDC or reqgi investment com nder the Act.

12.  Theexpenses, if any, associated with acquiring, holding or disposing of
any securities acquired in a Co-Investment Transaction (including, without limitation, the
expenses of the distribution of any such securities registered for sale under the 1933 Act)
will, to the extent not payable by GMCthe Adviser under its investment advisory
agreements with the Jrnvestersanel-PaFtnerRgul ated Ent|t| es and the Affil |ated Funds, be
shared by the trves
Funds in proportion to the rel atlve amounts of thethe| r securities heI d or being acquired or
disposed of, as the case may be.

13.  Any transaction fee (including break-up or commitment fees but excluding
brekerbrokers s fees contemplated by Section 1#(e}-er-57(k)(2) or 17(e)(2) of the 1940
Act, as applicable) rece|ved in connection with aCo Investment Transaction WI|| be
distributed to the pai ' eS
the Affiliated Funds on a pro rata bas S based on the amounts theyeach mvasted or
committed, as the case may be, in such Co-Investment Transaction. If any transaction fee
isto be held by GMCthe Adviser pending consummation of the transaction, the fee will
be deposited into an account maintained by GMCthe Adviser at a bank or banks having
the qualifications prescribed in Section 26(a)(1) of the 1940-Act, and the account will
earn a competitive rate of interest that will also be divided pro rata among the-tavestors-
and-Partherseach applicable Regulated Entity and Affiliated Fund based on the ameunts-
they-Hvestamount each invests in such Co-Investment Transaction. None of Partrers-
GMCthe Affiliated Funds, the Adviser or any affiliated person of any of the
trvestersRegulated Entities will receive additional compensation or remuneration of any
kind as aresult of or in connection with a Co-Investment Transaction (other than (a) in
the case of the trvesters-and-PartnersRegulated Entities and the Affiliated Funds, the pro
rata transaction fees described above and fees or other compensation described in
condition 2(c)(iii)(C), and (b) in the case of GMCthe Adviser, investment advisory fees
paid in accordance with the agreements between GMCthe Adviser and the hvestors-or-
Partrers)yRegul Entities or Affili
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